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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

EORM S-3 
REGISTRATION STATEMENT 

UNDER 
THE SECURITIES ACT OF 1933 

WYNN RESORTS, LIMITED 
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With Copies To: 
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Skadden, Arps, Slate, Meagher & Fiom LLP 

300 South Grand Avenue, Suile 3400 
1-os Angeles, California 90071 

(213)687-5000 

From time to time after this registration statement becomes effective. 
(Appri)vimatcdutenf commencement ofprnposed sale to the public) 

If die only securities being registered on this Form are being offered pursuani lo dividend or interesi relnvesiment plans, please check the following 
box. D ' 

If any of the securities being registered on this Form are to be offea-d on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 
1933, other than securities offered only in conneclion with dividend or interest reinvesunent plans, check the following box. IZl 

If this Form is filed to register addilional .securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and 
lisl the Securities Aci registration statement number of the earlier effective regisu-ation sUilement for the same offering. D 

If this Form is a post-effective amendment filed pursuani to Rule 462(c) under the Securities Act. check die following box and list the Securities Act 
registration numberof the eariier effective registration statement for ihc same offering. CU 

if diis Form Is a regisuation statement pursuant lo General Inslmclion I.D. or a post-effective amendmenl thereto thai shall become effective upon filing 
with lhe Conimisslon pursuani to Rule 462(e) under die Securities Act, check the following box. TZ) 

If this Form Is a post-effective amendment to a registration statement filed pursuani to General Instruction I.D. filed to register additional securiiies or 
additional classes of securities pursuant to Rule 413(b) under die Securiiies Act, check the following box. D 

CALCULATION OF REGISTRATION FEE 

Titleof each class of securities to be registered 

Amount lo be registered/ 
proposed maximum offering price per unit/ 

proposed nia.\imum aggregate offering price/ 

amount of registration fee 

Common Stock, par value S.OI per share (1) 
(1) Tliis regislration staiemenl registers an unspecified amount of conuTHm stock as may from time lo lime be offered at an indetcrminale price. The registrant is relying upon Rules 456(b) 

antl 457(r) underthe Securities Act to defer payment of the registralion fee. , , , _ _. i • •, j n . , r-,, • . , i. ««..r, 
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PROSPECTUS 

£ ^ J^ RESORTS 

Under this prospectus, we may offer from time to time .shares of our common stock to die public. 

Prospectus supplements will be filed and other offering material may be provided at later dates that will contain specific terms of each offering of shares of 
our common stock. 

Our common stock Is quoted on The Nasdaq Global Select Market under the symbol "WYNN." Our principal executive offices are located at 3131 Las Vegas 
Boulevard Soudi, Las Vegas. Nevada 89109. 

We urge you to read carefitlly this prospectus and any prospectus supplemenl and any other offering material filed or provided by us before you make your 
investmenl decision. 

Investing in our common stock involves risks. See " Risk Factors" on page 1. 

Neither the Securities and Exchange Comniission norany state securities commission has approved or disapproved of these securities or determined 
if Ibis prospectus or any accompanying prospectus supplement is truthful or complele. Any representation to the conlrarj- is a criminal offense. 

Neither the Nevada Gaming Comimssion, the Nevada Stale Gaming Control Board, nor any other gaming authority has passed u|X)n die adequacy or accuracy 
f this prospectus or any accompanying prospectus supplement or the investmenl merils of the common stock or debt securiiies offered hereby. Any 
presentation to the contrary is unlawful. 

This prospectus may not be used lo sell securities unless accompanied by a prospectus supplement. 

The date of diis prospectus is Sepiember 27, 2007. 
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Unless the context otherwise requires or unless odierwise specified, all references in this prospectus to "Wynn Resorts." "the Company," "we." "us" or 
"our." or similar lerms, refer lo Wynn Resorts, Limited and its consolidaied subsidiaries. 

ABOUT THIS PROSPECTUS 

This pro.specms is part of a regislration statement that wc filed with lhe Securities and Exchange Commission (the "SEC") using a "sheir registration process. 
Under this shelf process, we may, sell the common .stock described in this prospectus In one or more offerings. This prospecms provides you wiih a general 
description ofthe common stock we may offer. Each time we sell common slock pursuant to this prospectus, we will provide a prospectus supplement that 
will contain specific Information about the terms of dial offering. The prospectus supplemenl may also add, updaie or change information contained In ihls 
prospectus. You should read boih diis prospectus and any prospectus supplemenl together with additional Information described under the heading "Where 
You Can Find More Information." 

RISK FACTORS 

Investing in our common stock involves risks. You are urged to read and carefully consider the informalion under the heading "Risk Factors" In our 
Annual Reporton Form IO-K forthe year ended'December 31, 2006, which is incorporaied by rcference Into this prospectus, and in documcnis we file with 
tiieSECafierihedaieof diis prospectus and which are incorporaied byreference into this prospectu.s, as described below under the heading "Incorporation by 
Reference." Before making an investmenl decision, you should carefully consider diesc risks as well as other Informadon we Incorporate by reference In tiiis 
prospectus. The risks and uncertainties thai we have described are nol die only ones facing us. The prospectus supplement applicable lo each offering of 
omnion stock will contain additional information about risks applicable loan invesimeni in us and shares ofour common stock. 

WHERE YOU CAN FIND MORE INFORAL\TION 

We are subject lo die informational reporting requirenienis of die Securities Exchange Aci of 1934. as amended (lhe "Exchange Act"), and in 
accordance wilh these requirements file reports, proxy statements and olher informalion with the SEC. The reports, proxy statements and other infonnation 
may be inspecied and copied at the SEC's Public Reference Room at 100 F Slreet, N.E.. Washington, D.C. 20549. You may oblain informalion on the 
o[)eration ofthe Public Reference Room by calling the SEC al 1-800-SEC-0330. The SEC also maintains an 
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Internet site at hitp://www.sec.gov (nol an active hyperhnk) that contams reports..proxy and informalion statements, and other Infonnation regarding issuers, 
ike Wynn Resorts, dial file electronically with the SEC. Our.filings with die SEC also inay be accessed dirough our Intemet website al hup:// 
.n\'w.wynnresorts.com (not an active hyperiink). Our website, and die Infonnation conuiined in, accessible from or connected to our website, shall not be 

deemed to be incorporated into, or odierwise constitute a part of, this prospectus. 

INCORPOR.\TION BY REFERENCE 

Wc are "Incorporating by reference" specified documenis dial we file with the SEC. which means that: 

incorporated documents are considensd part of this prospectus; 

• we are disclosing importanl information to you liy referring you to those documenis; and 

information tiiai we file in the fuiure with die SEC automatically will updaie and supersede earlier information contained or incorporated by 
reference in this prospectus. 

Wc are incorporatiiig by reference in this prospectus the following documents filed with the SEC: 

our annual reporton Form IO-K forthe fiscal yearended December 31, 2006; 

our quarteriy reports on Form 10-Q for the fiscal quarters ended March 31, 2007 and Jurie 30, 2(X)7; 

our curreni reports on Form 8-K filed on January 11. 2007. Febmarv I. 2007, April 13. 2007, June 7, 2007, June 15, 2007, June 21. 2007, June 29, 
2007 and July 5, 2007: 

die description of our common stock set forth in our Registration Siatement on Form 8-A, filed on October 7, 2002 (File No. 000-50028); and 

all odier documents dial we file widi die SEC pursuani toSection 13(a), 13(c), 14 or l5(d).of tiie Exchange Aci after the date of Oils prospectus and 
prior 10 lermination of the offering of the securiues hereunder. 

Nolwiihsianding die foregoing, information fumished under Items 2.02 and 7.01 ofany Curreni Reporton Form 8-K. Including die related e.xhibits 
under Item 9.01, is noi incorporaied by reference in this prospectus, 

You should rely only on die Information coniained or incorjioraied by reference in diis prospectus. We have not aulhorized anyone to provide you wilh 
any additional infonnation. Any statement coniained in this prospectus, or a documeni incorporaied or deemed to he Incorporated by reference in this 
prospectus, will be deemed to be modified or superseded for purposes of this prospectus to the exieni dial a slalement conuiined in this prospectus orany other 
subsequently filed document that is deemed lo be incorporated by reference Into this pro.spectus modifies or supersedes the statement. Any statement so 

odified or superseded will not be deemed, except as so modified or superseded, to constitute a pan of this prospectus. 

Copies of the documents Incorporated by reference in diis prospectus are available from us upon request. Wc will provide lo each person, including any 
beneficial owner, to whom a prospectus is delivered, a copy of any or all of die infomiation that has been incorporaied by reference in this prospectus, bul not 
delivered with this prospectus, widiout charge to the 
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requester, upon written or oral requesi. Exhibits lo informalion Incorporated by reference in this prospectus will not be sent, however, unless those exhibits 
^have specifically been incorporated by reference in such information. Requests for such copies should be directed lo the following: 

Wynn Resons, Limited 
3131 Las Vegas Boulevard Soudi 
Us Vegas, Nevada 89109 
(702) 770-7555 
Attention: Vice President—Investor Relations 

Except as provided above, no other infomiadon, including Infonnation on our intemet site (hup://www.wynnrcsorts.com). Is incorporaied by reference 
In this prospectus. 
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FORWARD-LOOKING STATEMENTS 

This prospectus. Including die documents incorporated by reference in tills prospectus, contain slalements that are forward-looking, including, but nol 
limited to. statements relating to our business strategy and development aclivities as well as other capital spending, financing sources, tiie effects of regulation 
(including gaming and lax regulations), expectations conceming future operations, margins, profitability and competition. Any statements contained in this 
prospectus, including die documents incorporated by reference ih dils prospectus, that are not statetrienis of historical fact may bedecmed to be forward-
looking statements. Withoui limiting the generality of the foregoing, in some cases you can identify fonvard-looking siatemenis by terminology such as 
"may," "will," "should." "would." "could," "believe," "expecl," "anticipate," "estimaiei" "Iniend." "plan," "continue" or dte negaiiveof ihese terms or odier 
comparable terminology. Such forward-looking information involves Important risks and uncertainties dial could significandy affecl anticipated results in tiie 
future and, accordingly, such results may differ from diose expressed in any Ibrvi'ard-look ing statements made by us. These risks and uncertainties include, 
but are not limited to; 

conditions precedent to funding under the agreements goveming the disbursemeni ofthe proceeds of certain of our debt and equity offerings and 
borrowings urider our credii facilities; 

competition In the casino/hotel and resort industries; 

completion of the second phase ofour Wynn Macau casino resort on time and wiihin budget; 

completion of Encore on time and within budget; 

our Intention to fund a substantial portion of die development and construction costs of Encore with anticipated cash flows generated at Wynn Las 
Vegas; 

doing business in foreign locations such as Macau (including die risks associated widi Macau's developing gaming regulatory framework): 

new development and constmclion activities of compelilors; 

our limiied operating history; 

our dependence on Stephen A. Wytm and existing management; 

our dependence on a limiied number of projierties for all of our cash fiow; 

leverage and debi .service (including sensitivity to fiucluations in inieresl rales); 

levels of travel. leisure and casino spending; 

general domestic or intemational economic condilions; 

pending or future legal proceedings; 

changes in federai or state lax laws or the adminisiration of such laws; 

changes in gaming laws or regulations (Including die legalization of gaming in certain jurisdictions); 

applications for licen,ses and approvals under applicable jurisdictional laws and regulations (Including gaming laws and regulations); 

die impaci thatan outbreak ofan Infectious disease, such as avian flu, or the impact of a natural di.saster. such as the tsunami wluch stmck 
southeast Asia in December 2004, may have on the travel and leisure industry: and 
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• the con,sequences ofthe war in Iraq and odier military conflicts in the Middle East and any fuiure securiiy alerts and/or terrorist aitacks. 

Furlher Information on potential factors that could affecl our financial condition, results of operations and business are included In die seciions entitled 
'"Risk Factors" in our Annual Reporton FonuTO-K for the year ended December 31, 2006, and our odierTtllngs wilh the SEC. You should not place undue 
reliance on any forward-looking staiemenis, which are based only on information curtently available to us. We undertake no obligation to pubUcly release any 
revisions to such forward-looking statements to reflect events or circumstances after the date of this prospectus. 
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THE COMPANY 

We areadeveloper, ownerand operatorof destination casino resorts. We currenlly own and operate Wynn Las Vegas, a destination casino resort in Las 
'Vegas, Nevada, which opened on April 28. 2005. and WynnMacau, a destination casino resort in Ihe Macau Special Administrative Region of die People's 
Republic of China, which opened on September 6,2006. In addiiion, onApril 28, 2006, we commenced construction of Encore at Wynn Las Vegas, a hotel 
casino reson which, when completed, will be fully integraicd wiih Wynn Las Vegas. We are also currently expanding Wynn Macau and In November 2006, 
announced "Wynn Diamond Suiies" an additional hotel tower for Wynn Macau. Until the opening of Wynn Las Vegas in 2005. wc were solely a development 
stage company. 

The following table sels forth information about our operating properties as of July 2007: 

Approximate 
Hotel Casino Number of 

Rooms & Square Table Number of 
Suites Footage Games Slots 

,Wynn Las Vegas 2,716 11.1 ,(>bO 1 4 6 _ 1,975 
WynnMacau 600 130.000 283 708 

Wynn Las Vegas 

We believe Wynn Las Vegas Is lhe preeminent destination casino resort on tiic Strip in Las Vegas. Wynn I-as Vegas features: 

An approximately 111.000 square foot casino offering 24-hour gaming and a full range of games. Including privaie baccarat salons, a poker rtiom, 
and 'a race and sports book; 

Luxury hotel accommodations in 2,716 spacious hotel rooms, suiies and villas (in 2006, die Tower Suites at Wynn Las Vegas became the only 
casino resort In the worid to receive both the Mobil Five Smr and AAA Five Diamond distinctions): 

22 food and beverage oudets fealuring signature chefs. Including die AAA Five Diamond and Mobil Five Star award-winning restaurant, Alex; 

A Ferrari and Maserati auiomobile dealership: 

Approximately 74.000 square feet of high-end, brand-name retail shopping, including stores and boutiques featuring Brioni. Chanel, Dior, Graff, 
Jean-Paul Gaultier, Louis Vuitton and Manolo'Blahnik; 

Recreation and leisure facilities, including an 18-hole golf course, five swimming pools, private cabanas and full ser\'ice spa and salon; and 

Two showrooms, a nightclub and lounge entertainment. 

In March 2007, we remodeled the Le Reve Theatre to enhance the customer experience. The theatre went from 2,087 to 1.606 seats providing . 
additional rtwm for guests and a more Intimate experience. The remodel effort lasted approximately 30 days from March 6, 2007 dirough April 4, 2007, 
during which time there were no [lerformances of Le Reve. Also, in March 2007, we commenced [lerformances of "Monty P>'thon"s Spamalot" In our Grail 
Theatre. 

The resort, which is lixated at ihe intersection of die Las Vegas Strip and Sands Avenue, occupies approximaiely 217 acres ofland fronting tiie Las 
Vegas Strip aiid approximately 18 additional acres across Sands Avenue, a portion of which is utilized for employee parking. 
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Encore at Wynn Las Vegas 

We are constmcling Encore on approximately 20 acres on the Las Vegas Slrip, immedialely adjacent to Wynn Las Vegas. Encore's curreni plans 
'includea 2,034 all-suile holel tower fully, integraicd with Wynn Las Vegas, an approximately 72.000 square foot casino, addilional convention and meeting 
space, as well as restaurants, a nightclub, swimming pools, a spa and salon and retail outlets. We coiitinue to refine the final design of Encore. Encore is 
expecled to open in early 2009. Our project budget is currcntlycstirnaled at approximately S2.2 billion, consisling of approximately 32.1 billion for Encore 
and approximately SlOO million for an employee parking garage on our Koval property, an asstx;iated pedestrian bridge and costs incurred in connection wilh 
lhe tiieaire remodeling and production of "Monty Python's Spamalot" al Wynn Las Vegas, which opened March 2007. 

Wynn Macau 

We opened Wynn Macau on September 6, 2006. Wynn Macau Is located on 11 acres of a tola! site area of 16 acres of land and features: 

An approximately 130,000 square foot casino offering 24-hour gaming and a full range of games. Including private gaming salons: 

Luxury holel accommodations In 600 rooms and suites; 

Ca.'iual and fine dining in five resiaurants; 

Approximately 26,000 square feet of high-end. brand-name retail shopping, including stores and boutiques fealuring Bulgari, Chanel, Dior. Fendi. 
Giorgio Armani, Louis Vuitlon, Piagel, Prada, Tiffany, and others; 

Recreation and leisure facilities, including a health club, pool and spa; and 

Lounges and meeting facilities. 

Conslmction and deveiopment continues on the second phase. This phase includes additional gaming space, a dramatic front feature attraction, a theater 
showroom and additional food, beverage and retail amenities. In Seplcmber 2007. we opened approximately 20,000 square feel of additional gaming space 
and one restaurant at Wynn Macau in this second phase. The remailiing portion of the expansion is expected to open by Chinese New Year, 2008. After the 
completionof theexpansion, Wynn Macau is expecled lo'have a total of approximately 380 lable games and 1.200 slot machines. 

In July 2007, Wynn Macau S.A. issued a notice to proceed to the general contractor with respect lo approximately $347.8 million of consuitction costs 
relating to ihe construction of Wynn Diamond Suites. While the complete project budget is still being finalized, we expect the costs to be in the range of S550 
to S600 mlllioh. We expect Wynn Diamond Suiies lo open to die public in the first half of 2010. First announced in November 2006. Wynn Diamond Suites 
will be fully integrated into Wynn Macau and is expecled lo have 400 luxury suiies and villas. 

Wc operateWynn Macau under a 20-year casino concession agreemcni granted by the Macau govemmenl in June 2002. 

Cotai Development 

Wc have submitted an applicalion to the Macau government for a concession of land in Cotai. We recently reconfigured our site plan for 52 acres and 
are awaiting final approval. 

Company Information 

Our principal execulive offices are located at 3131 Las Vega,s Boulevard Soudi. Las Vegas. Nevada 89109, telephone (702) 770-7555. 
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USE OF PROCEEDS 

Unless otherwise staled in the applicable prospectus supplement, wc inlend to use the nci proceeds of any securities sold by us for genera! corjwrate 
purposes. 

LEGAL MATTERS 

Unless otherwise specified inconnection widt the particular offering ofcommon stock, certain legal matters regarding the offering of the conimon stock 
pursuant to this prospectus will be passed upon for us by Brownstcin Hyatt Farber Schreck, P.C, Las Vegas, Nevada. 

EXPERTS 

The consolidated financial staiements of Wynn Resorts, Limited appearing in Wynn Resorts, Limited's Annual Report on Form 10-K for the year ended 
December 31, 2(X)6 (including financial statement .schedules appearing therein) and Wynn Resorts, Limited's management's assessment of die effectiveness of 
iniemal control over financial reporting as of December 31, 2006 included therein, have been audited by Emst & Young LLP, independent registered pubUc 
accounting firm, as set forth in their reports thereon, included therein, and Incorporaied herein by reference. Such consolidated financial statements and 
management's assessment are incorporated herein by reference in reliance upon such reports given on the authority ofsuch firm as experts in accounting and 
auditing. 

The consohdaied financial statements, and related financial staiemenl schedules, of Wynn Rcsorts, Limited as of the year ended Deceniber 31, 2005 and 
for each of the two years in the period etided December 31, 2005, incorporated in tills prospectus by rcference from Wynn Resorts' Annual Report on Fomi 
IO-K for lhe yearended December 31, 2006, havebeen audited by. Deloitle & Touche LLP, an independent registered publicaccounting firm, as stated in 
dielr report, which is incorporated herein by reference and has been so incorporated in reliance upon the report of such firm given upon dieir audiority as 
experts in accounting and auditing. 
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PART II 

LNFORMATION NOT REQUIRED IN PROSPECTUS 

Item 14. Other Expenses of Lssuance and Distribution 

The following table sets forth die fees and expenses payable by the RegisUanl in connection with the registration and sale ofthe securities being 
registered hereby. All of such fees and expenses are estimated. 

SEC rcgisuation fee 
Accounting fees and e.xpenses 
Le.sal fees and expenses 
Printing fees and expenses 
Nasdaq listine fee 

s *; 
50,000 

200.000 
25,000 

**' 
Miscellaneous ^ 5.000 
I Total ^ $ ** 

9 

* Payable in accordance with Rules 456(b) and 457(r). 
** This information is unknown at die time of filing. 

Item 15. IndetTiniflcatlon of Directors and OfTicers 

The Nevada Revised Statutes provide that a corporation may indemnify its officers and direciors againsl expenses actually and reasonably incurred in 
the event an officer or director Is made a pany or threatened to be made a party lo an action (odier than ah action brought by or in die righl of die corporation 
as discussed below) by reason ofhis or her official position with die corporation provided the director or officer (1) is not liable for the breach of any 
fiduciar)' duties as a director or officer involving Intentional misconduct, fraud or a knowing violatiori of lhe law or (2) acted in good failh and in a manner he 
or she reasonably believed lo be in lhe besl inleresis of the corporalion and, wilh respect to any criminal actions, had no reasonable cause to believe his or her 
conducl was unlawfiil. .\ corporation may indciimlfy its officers and direciors against expenses, including"amounts paid in setdement aclually and reasonably 
incuned In die evenl an officer or director is made a party or threatened lo be made a parly to an action by or in the right of the corporation by reason of his or 
her official posilion with the corporalion, provided the direclor or officer (1) is not liable forthe breach of any fiduciar>'duties as a director or officer 
involving Intentional misconduct, fraud or a knowing violation ofdie laws'or (2) acted in good faith and ina manner he or she reasonably believed lo be in die 
best interesisof the corporation. The Nevada Revised Slamtes furdier provides thai a cor[>oration generally may not indemnify an officer or director If it is 
determined by a court dial such officer or direclor is liable'lo the corporation or responsible for any amounts paid to the corporation as a seulement, unles.s a 
purt also detennines ihat the officer or direclor is entitled lo Indemnification in light of allof therelevant facts and circumsiances; The Nevada Revised 
tatutes rcquire a corporation lo indemnify an officer or direclor to the extent he or she Is successful on the merits or otherwise successfully defends the 

action. 

Wynn Resorts' bylaws provide that it.will indemnify its directors and officers to the maximum exieni permitted by Nevada law, including in 
circumstances in which indemnification Is otherwise discretionary under Nevada law. In addition, Wynn Resorts has cnlered Into separaie indemnification 
agreements with Its directors and officers tlial require Wynn Resorts, among other diings. to intlemnify such directors and officers against certain liabilities 
that may arise by reason of their status or service other ihan liabiliiies arising from willful misconduct of a culpable nature. WynnResorts also intends lo 
maintain direclor and officer liabihty Insurance. If available on reasonable terms. 

II-1 
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Item 16. Exhibits 

# i:xhibit No. Description 
4.1 Second Amended and Reslated Articles of Incorporation of the Regisirant (incorporated by reference to Amendmenl No. 4 to the Form 

S-I filed by die Regisurmt oii October 7;̂ 2002 (File No. 333-90600)) 
4.2 Fourth Amended ahd Resialed Bylaws ofthe Regisirant, as amended (incorporated by rcference to the Quarterly Report on Form 10-Q 

filed by die Regisuani oii August 9, 2001) 
*5.1 Opinion of Brownstein Hyau Farber Schreck, P.C. 

*23.1 Consenl of Emsl & Young LLP 
*23.2 Consent of Deloiite & Touche LLP 
*23.3 Consenl of Brownstein Hyau Farber Schreck, P.C. (Included in Exhibit 5.1) 

*24 Powersof Allomey of officers and directors of Wynn Resorts. Limited (included on signature page of this Registration SlatemenI) 

* Filed herewith. 

Item 17. Undertakings 

(a) The undersigned registranl hereby undertakes: 

(l)To file, during any period in which offers or sales are being made, a post-effective amendment to diis registration statement: 

(i) To include any prospectus required by Seclion 10(a)(3) of the Securiiies Act of 1933; 

(ii) To reflect in the prospectus any facts oreveii^ arising after the effective date ofthe regisU-ation statement (or lhe most receni post-
effective amendmenl thereof) which. Individually or in the aggregate, represent a fundamental change In the information sel forth in the 
registration statement. NoiwithsUinding the foregoing, any increase or decrease in voltiiue of securities offered (if die lolal dollar value of 
.securities offered would not exceed that which was registered) and any deviation from the low or high end ofthe esdmaied ma.ximum offering 
range may be reflected in the form of prospectus filed with the SEC pursuani to Rule 424(b) If, in die aggregate, the changes in volume and price 
represent no more than 20% change in the maximum aggregaie offering price set forth in the "Calculation of Registration Fee" table in the 
effective registration statement; and 

(iii) To include any material information widi respecl to the plan of distributioninot previously disclosed in die regislration statement or 
any material change to .such information in the regislration statement; 

provided, howe\-er,ihal paragraphs (i). (ii) and (iii) above do noi apply Ifthe information required lo be included in a post-effective amendment 
by those paragraphs is contained in reports filed with or fumished tothe SEC by the registranl pursuantlo SeciionH or 15(d) of the Securiiies 
Exchange Act of 1934 that are Incorporated byreference In the registration siatemem. or coniained in a form of prospectus filed pursuani lo Rule 
424(b) that is part of the registration statement; 
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(2) •That; for the purpose of determining.any liability under lhe Securities Act of 1933, each such post-effective amendment shall be deenied to be 
a new registration statement relating to the securities offered iherein, and the offering of such securities at that time shall be deemed to be the initial 
bona fide'offering thereof; 

(3)iTo remove from reglsuation by means of a post-effeciive amendment any of die securities being registered which remain uniiold at the 
termination of die offering; 

(4),That for purposes of determining any liability under die Securities Act of 1933 to any purchaser, each prospectus filed by the regisU-ant 
pursuant lo Rule 424(b)(3) shall be deemed to be part of lhe registration staiemenl as of the date the filed pro.spectus was deemed part of and Included in 
the registration statement; and each prospectus requircd to be filed pursuant to Rule 424(b)(2). (b)(5). or (b)(7) as part of a regislration siatement in 
reliance on Rule 430B relating loan offering made pursuani toRule415(a)(I)(i), (vu)or(x) fordie purpose of providing die Information rcquired by 
section 10(a) of the Securities Actof 1933 shall be deemedto be part of and included in lhe registration statement as of the eariier of die date such form 
of prospectus is first used after effeciiveness or die date of the first contract of sale of securities In the offering described in the prospectus. As provided 
in Rule'430B. for liablUt\'purposes of die Issuer and any person thai is at that date an underwriter; such date shall be deemed to be a new effective dale 
of lhe registration staiemenl relating loihe securities in the registration statement towhich that prospectus relates, and the offering of such securities at 
that time'shall be deemed to be die initial bona fide offering ihercof; provided; however, that no statemeni made in a registi^atlon statement or 
prospectus that is part of tiie regislralion siatement or made in adocument incorporaied or deemed incorporated by reference into the registration 
statement or prosportus that is pan ofihe regislration statemeni will, as lo a purchaser whh a time of conmict of sale prior to .such effective date, 
supersede or modify any .staiemenl that was made in'the registration staiemenl orprospectuslhatwaspartof the registration suiiement and or made in 
any such document immediately prior to such effective dale: and 

(5) Thai, fordie purpose of determining liability of the registrant under the Securities Acl of 1933 lo any purcha.ser in the initial dislribution of 
the securities, the undersigned registrant undertakes that in a primary offering of securities of die undersigned registranl pursuant lo this regi,stration 
statement; regardless ofthe underwriting method used to sell the securities to die purchaser, ifthe securities are offered or sold lo such purchaser by 
means ofany ofihe following communications, die undersigned registrant will be a seller to'the purchaser and will be considered to offer or sell such 
securities to such purchaser 

(I) Any preliminary prospectus orprpspectus of the undersigned registranl relating to the offering required to be filed pursuani lo Rule 424; 

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned regisuani or used or referred to by lhe 
undersigned regisuant; 

(iii) The ponion of any odier free writing prospectus relating to die offering containing material Information about the undersigned 
registrant or lis securiiies provided by or on behalf of the undersigned registrant: and 

(iv) Any olher coinmunication that is an offer in the offering made by the undersigned registranl to die purchaser. 

(b) The undersigned registrant hereby further undertakes: 

(l)That. for purposesof determining any liability underthe Securities Act, each filing of the regislranl's annual repon pursuant lo Section 13(a) 
or 15(d) of the Exchange Act (and. where applicable, each filing of an employee benefit plan's annual repon pursuant to 
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Section 15(d) of die Exchange Acl) that Is incorporated by reference in die regisu-ation statement shall be deemed lo be a new regisuatlon statemeni 
relating to the securities offered therein, and dieoffcringbf such securities at dial time shall be deemed lobe the Initial bona fide offering ihereof, 

(2):insofar as Indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controIUng 
persons of the registrant pursuani to the foregoing provisions, or otherwise, the registranl has been advised lhal in the opiiiion of the SEC such 
indemnification is againsl public policy as expressed in the Securities Act of 1933 and is, therefore, unenforeeable. In the event that a claini for 
indemnificationagalnstsuchliabilitie.s (olherthan the payment by the registranl of expenses incurred or paid by a director, officer or controlling person 
ofihe registrant iri'thesuccessful defense ofany action, suit or,proceeding) is asserted bysuch directpr, officer or controlling person In corinection widi 
the .securities being registered, the registrant will, unless In die opinion of its counsel the mailer has been .settled by controlling precedent submit to a 
court of appropriate jurisdiction the question of whedicr'such Indemnification by it is againsl public policy as expres,sed In the Securities Act of 1933 
and will be governed by die final adjudication ofsuch issue; 

(3) That for purposes of determining any liability underthe Securities Act of 1933, the information omitted from the form of prospectus filed as 
part of diis regisuation statement in reliance upon RuIe430A and coniained In a fomi of prospectus filed by the regisirant pursuani lo Rule 424(b)(1) or 
(4) or 497(h) under the Securities Act of 1933 shall bedecmed to be part of this regislration statemeni as ofthe dme it was declared effective; and 

(4) Thai, forthe purpose of determining any liabihty under die Securities Act of 1933. each post-effective amendmenl that coniains a form of 
prospectus shall be deemed to be a new registration statemeni relating lo ihe securities offered therein, and die offering ofsuch securities at that time 
will be deemed to be the initial bona fide offering thereof 
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SIGNATURES 

Pursuant tothe requirements of die Securides Actof 1933, die registrant certifies that it has reasonable grounds to believe dial il meets all ofihe 
'requirements for filing on Form S-3 and has duly cau.sed this regisuation statement to be signed on Its behalf by the undersigned, tiiereunto duly audiorized, in 
the Clty:of Las Vegas, Stale ofNevada. on diis 27th day ofSeptember, 2007. 

WYNN RESORTS, LIMITI-I3 
By: /S/ STEPHRN A. WYNN 

Slephen A. Wynn 
Chairman ofthe Board and 

Chief Executive OfTicer 

POWER OF ATTORNEY 

KNOW ALL PERSONS BY THESE PRESENTS, thai each person whose signalure appears below constitutes and appoints Stephen A. Wynn. Ronald 
J. Kramer, John Strzemp and Kim Sinatra, and each of thern acting Individually, widi full power to act without the others, as his or her ime and lawful 
aiioniey-in-facl and agent with full powerof substilution and resubstitutlon, for him or her and In his or her name, place and stead, in any and all capacities, lo 
sign any or all amendmenls to this registration siatement (including post-effective amendments, or any abbreviated registration statement and any 
amendments thereto filed pursuani lo Rule 462 under die Securities Act and oUienvise), and to file die same, with all exhibits thereto, and other documents in 
connection iherewiih, widi the Securities and Exchange Commission, granling.unto each said attomey-ln-faci and agent full power and audiority to do and 
perform each and every act and thing requisite and necessary lb be done in and aboui the premises, as fully to all intents and purposes as he or she mighi or 
could do in person, hereby ratifying and confirrniiig all that each said attorney-in-fact and agent or his substitute or substitutes, may lawfully do or cause to be 
done by virtue hereof 

Pursuani to the requirements of the Seciirities Act of 1933, this registration statement has been signed by lhe following persons in die capacities 
Indicated, on Sepiember 27, 2007. 

/si STI-PHEN A. WYNN Chairman of die Board, Chief Executive Officer and Direclor 
Stephen A. Wynn {Principa! Executive Officer) 

lit JOHN STRZEMP Executive vice President—Chief Financial Officer (Principal 
John Strzemp Financial and Accounting Officer) 

Director 
Kazuo Okada 

Isl RONALD J. KRAMER Director 
Ronald J- Kramer 

Isl ROBERT J. MILLER Director 
Rolwrt J. Miller 
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Direclor 

Director 

Direclor 

Director 

Direclor 

.\\laa Zeman 

S-2 

) 

John A. Moran 
ALVLN V. SHOEMAKER 

Alvin V. Shoemaker 

/s/ 

/s/ 

[), Boone \Va.vson 
ELAINE P. WYNN 

Elaine P. Wynn 
ALI-AN ZEMAN 
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Exhibil 5.1 

Sepiember 27, 2007 

Brownstein Hyatt Farber Schreck, P.C. 
30O Soutii Fourdi Street, Suite 1200 

Las Vegas, Nevada 89101-6020 
T 702.382.2101 F 702.382:8135^ 

Wynn Resorts, Limited 
3131 Las Vegas Boulevard Soudi 
Las Vegas, Nevada 89109 

Ladies and Gentlemen: 

We have acted as special Nevada counsel to Wynn Resprts, Limited, a Nevada corporation (the "Company"). In connection widi the filing by tiie 
Company of a'Registration Siaiemeni on Fonn S-3_(the '.'Registration Statement") with the Securities and Exchange Commission (die "Commission") under 
the Securities Actof 1933. asamended (the "Act"), relating to the registration, andihe sale from time to time, by the Company of an unspecified numberof 
shares of die Company's common stock, par value $0.01 per sharc (the "Coinmon Stock"). 

For the purpose of rendering this opinion, we have examined originals, or copies certified or otherwi.se identified to our satisfaction as being true 
copies, of such records, documents, insimments and certificales as, in our judgment, are necessary or appropriate to enable us to render the opinions set forth 
below, mcluding, but not limited lo, the following: 

(a) the Registration Statement and die related fonn of prospectus Included iherein; 

(b) the Company's articles of incorporation and bylaws, each as amended to date (the "Goveming Documents"); 

(c) such corporate records and proceedings, minutes, consents, actions and resolutions of the board of directors of die Company as we have deemed 
necessary. Including those relating to the rcgistration of the shares of Common Stock and die filing of the Registration Statement; and 

(d) a Certificate of Existence widi Status In Good Standing, issued by the Nevada Secretary of Stale as of September 25. 2007, with respecl to the good 
standing of the Company In Nevada on that date. 

In our capacity as such counsel, wc are familiar with die proceedings laken and proposed lo be Uiken by lhe Company in connection with die 
authorization, issuance and sale of die Common Stock by the Company, as referenced in die Regtstrailori Statemeni. 

We have made such legal and factual examinations and Inquiries as wehave deemed necessary or appropriate for the purposes of this opinion. We have 
also obtained from officers and agents of die Company and from public officials, and have relied upon, such certificates, representations and assurances as we 
have deemed necessary and appropriale for the purpose ofthis rendering this opinion. 

Wiihout limiting the generahty ofdie foregoing, in our examinadon, we have, with your permission, assumed wiihout Independent verification, dial 
{i) all agreements relating lo die underwriting or disposition ofshares ofCommon Stock ("Agreements") will be duly authorized, executed and delivered by 
the Coiiipany, (ii) the obligations ofeach party set forth in any Agreements will be Its valid and binding obligations, enforceable in accordance wilh dieir 
respective terms; (iii) no shares of Comrtion Stock will.be issued in violation or breach of nor 
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will such Issuance result in a defaull under, any agreement or insuiimcnt tiiaf is binding upon the Company, or any requirement or restriction imposed by any 
governmental or regulalory agency, authority or body; (iv) the Company will.'from time to lime, take all corporate action necessar>* for the authorization,. 
issuance and sale ofdie shares ofCommon Slock, and lhe shares of Common'Stock will be issued and sold. In compliance with all applicable laws and the 
Governing Documents in effect on all relevant dates,and all stock certificales will havebeen properiy signed, registered and delivered, as necessary 

ollectively. the "Corporate Proceedings"); (v) upon issuance of the .shares ofCommon Slock, thetotal number of .shares of Common Stock issued and 
T)utstanding will not exceed ihe number the Company is ihen authorized to issue under its articles; (yi) each natural person executing a document has 
sufficient legal capacity to do so; (vii);all documents submitted to us as originals are autiientic. lhe signatures on all documents that we examined are genuine, 
and all documents submitted to us as certified, conformed, photostatic, electronic or facsimile copies conform to the original document; and (vlH) all corporate 
records made available lo us by the Company and all public; records we have reviewed are accurate and complete. 

We are qualified to practice law In the State of Nevada. The opinions set forth herein are expressly limited lo the effect of the general corporate laws of 
die Slate ofNevada as In effect as of die date hereof and we do not purport lo be experts on. or to express any opinion herein concerning, or to assume any 
responsibility as to die applicability to or the effeclon any ofthe matters covered herein of the laws of any odier jurisdiction or, in thecaseof Nevada any 
odier laws, including any matters of municipal law or the laws of any local agencies within any state. Wc express no opinion conceming, and we assume no 
responsibility as to laws or judicial decisions related to. or any orders, consents or other aulhorizations or approvals as may be required by, any federal laws or 
regulations, including any federal securities laws or regulations,' or any stale securities or "blue sky" laws or regulations. 

Based on the foregoing, and in reliance diereon. and having regard to legal considerations and other information lhal we deem relevant, we are ofthe 
opinion that: 

1. 'I'he Company is duly incorporated and validly existing as a corporalion in good standing in die Stale of Nevada. 

2. When ail Corporate Proceedings have been laken and completed, and the Company has received payment in full ofall consideration prescribed by 
any Agreement and aulhorized by such Corporate Proceedings, lhe sharcs ofCommon Stock will be validly authorized. Issued, fully paid and non-assessable. 

This opinion letter is rendered as ofthe date first wrillen above and we disclaim any obligation to advise you of facts, circumstances, evenis or 
developments which hereafter may be brought to our attention and which may alter, affect or modify the opinion expressed herein. Our opinion is expressly 
limited to die matters set forth above and we render rio opinion, whether by implication or otherwise, as to any otiier matters relating to the Company or the 
Common Stock. 

We con.sent lo your filing this opinion as an exhibit to the Registration Siatement and to the reference to our fimi coniained under the heading "Legal 
Mauers." In giving this consent we do not admit thai we are widiin the category of persons whose con.sent is required under Section 7 of the Act, the mles 
and regulations ofthe Commission promulgated thereunder, or Ilem 509 of Regulation S-K. 

Very tmly yours, 

(s/ BROWNSTELN HYATT FARBER SCHRECK. RC. 
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We consent tb the reference to our firm under die captlpn "Experts" in the Registration Statemeni (Form S-3) and related Prospectus of Wynn Resons, 
Limiied for the registration ofshares of its common stock and to the incorporation by reference therein ofour rcport dated Febmary 27.2007, with respecl to 
the consolidated financial staiemenis and schedules of Wynn'Resorts, Limited. Wynn Resorts, Liniiled managemenl's assessmenl of the effectiveness of 

lemal control over financial repotting, and the effectiveness of iniemal control o'vcr financial reporting of Wynn Resorts, Litnited. included in iis Annual 
eport (Form 10-K) fofthe year ended December 31. 2006, filed with die Securities and Exchange Cohimission. 

/s/ Emst & Young LLP 

Las Vegas, Nevada 
September 27, 2007 
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We consenl lo the incorporation by reference in diis Registration Statement onFonn S-3 ofour report dated March 15, 2006. reladng lo die financial 
slalements and financial staiemenl schedules of Wynn Resorts, Limited, appearing in the Annual Report on Form IO-K of Wynn Resorts, Limited for the year 
ended December 31. 2006. and to the reference tons underthe heading "Experts" in the Prospectus, which is part of this Registration Statemeni. 

r/s/ Deloiite & Touche LLP 

Las Vegas. Nevada 
Sepiember 27, 2007 
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Filed Pursuant to Rule 424(b)(2) 
Registration Number 333-146360 

A filing fee of $20,918.22, calculated in accordance widi 
Rule 457(r), has been transmitted to die SEC 

in connection .widi the securities offered from the 
registration statemeni (File No. 333-146360) 

by means of this prospectus supplement 
PROSPECTUS SUPPLEMENT 
{To prospectus dated September 27, 2007) 

^ - li- RESORTS 

Wynn Resorts, Limited 

3,750,000 Shares 
Common Stock 

This is a public offering of common stock of Wynn Resons, Limited. We are offering 3,750,000 shares of our common slock. Our common stock Is quoted on 
die Nasdaq Globai Select Market underthe symbol "WYNN." On September 27. 2007, the last reported .sale price of our common stock wasSl66.98 per 
share. ' 

Investing in our common stock involves risks that are described beginning on page S-2 and in our periodic reports filed with 
the Securities and Exchange Commission. 

m 
None of the Securities and Exchange^Coinmission, the Nevada Gaming Commission, the Nevada State Gaming Control Board, nor any slate 
^securities cornmission has approved or disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus 

ti^thftil or complete. Any represeiitatioh to the contrary is a criminal offen.se. 

Per Share Total 

Public Offering Price % 158.00 5 592,500,000 
Underwriting Discounts and Conynissidns S 4.(X} S 15,000.000 
ProceedrioWyim Resorts, Limited^before expenses) % 154.00 S 577,500,(X)0 

We have granted the underwriter die right to purchase up lo 562,500 addilional shares ofcommon stock to cover over-allotments. 

Dieutsche Bank Securities 

Sole Book-Running. Manager 

The dale of this prospectus supplement is Sepiember 28, 2007 
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Unless lhe coriiexi otherwise requires or unless odierwise specified, all references In this prospectus lo "Wynn Resorls," "the Company." "we." "us" or 
"our," or similar lenns. refer to Wynn Resorts. Liritited and its consolidated subsidiaries^ 

ABOUT THIS PROSPECTUS SUPPLEMENT 

Tliis prospectus supplemenl is a supplemenl to lhe accompanying prospectus that is also a part ofthis document The accompanying prospectus is part 
of a registration statement ihai we filed with die Stxuriiies and Exchange Commission (the "SEC") using a .shelf regi.siralion process. Under die shelf 
regislration process, from lime lo time, we may offer shares of common stock. In the accompanying prospectus, we provide you wilh a general description of 
the sharesof our comtnon stock thai we may offer under the prospectus. In this prospectus siipplemenl, we provide you with specific information about lhe 
terms of this offeririg. Both diis prospecms "supplemenl and ihe prospectus include, or incorporaie by reference, imponani information aboui us, our common 
stock and other infomiation you should know.before investing. This prospectus supplemenl also'adds to, updates and changes information contained in the 
prospectus. Ifany specific statement that we make In this prospectus supplemeiit Is inconsistenl with the siatemenis made in the accoinpanying prospectus, the 
statements made In the accompanying prospectus are deemed modified or superseded by die statements made in this prospectus supplement You should read 
bolh diis prospectus supplement and the prospectus, as well as die additional infonnation described under "Where You Can Find More Information" in the 
accompanying prospectus before investing in our common stock. 
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RISK FACTORS 

Before deciding to invest in our common stock, you should carefitlly consider each of the followirig risk factors and all ofthe other information sel forth 
in this prospectus supplemenl and jn the accompanying prospectus and incorporated in this prospectus'supplement and in the accompanying prospectus by 
refererice, including in Item IA and the section enlitled "Managemenl's Discussion and Analysis of Financial Condition and Results of Operations" in our 
Annual Report on Form IO-K for theyear ended December 31. 2006. 

The risks and uncenamties described below and incorporated by reference herein are not the only ones we face. Addilional risks and uncertainties not 
presently known to us or that we curreritly deem immaterial may also impair our business operations. Ifany ofthese risks actually occurs, our business, 
financial condition, cashfiow and results of operations could be malerially adversely affecied. In that case, the value ofour common stock could decline 
substantially. 

Risks Relating lo the OfTering 

The priceof our "common stock may fluctuate significantly, which may. make it difllcult for you to resell the common stock issuable when you want 
or al prices you find attractive. 

The price of shares of our common stockon tiie Nasdaq Global Selecl Market constantly changes. Weexpectthat die market price of our common 
stock will continue to fiucluate. Holders of our common .stock will be subjeci lo die risk of volatility and depressed prices of our common stock. 

Our stock price can flucmate as a result of a variety of faclors, triariy ofwhich are beyond our conlrol. These factors include: 

announcemenis by us or our competitors of significant conlracls, acquisitions, joint marketing relationships, joint ventures or capital commiunenls: 

developments In consuucrion of Wynn Las Vegas_or Wynn Macau; 

developments generally affecting lhe casino/hotel and resorts indu.siries; 

announcements by third parties of significanl claims or prciceedings against us; 

changes in govemmenl regulations and governmental approval of gaming activities; 

changes in expectations as to our future financial performance, including financial estimates by securides analysis and investors; 

fulure sales of our equity or equity-linked securiiies; and 

general domestic and inlemaiional economic conditions. 

General market fluctuations, industry factors and general economic and geopolitical conditioris and events, such as economic slowdowns or recessions, 
consumer confidence in the economy, recent terrorist attacks and ongoing militar)' confiicis, also could cause our stock price to decrease. 

In addition, the stock market in general has experienced extreme volatility that has often been unrelated to dte operating perfonnance of a particular 
company. These broad market fluctuations also may adversely affecl the markel price ofour common stock. 
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Future sales ofour common stock could cause the market price ofour common stock to decline. 

Asof the date of this prospectus, our officers and directors berieficially own 50,393,383 sharesof commonstock. We and our executive officers and 
Pclireciors have agreed with Deutsche Bank Securities Inc.. subject to certain exceptions, not to directly or Indirecdy offer, sell, pledge, coniraci lo sell, sell any 
option or contracl to purchase, purchase any option or contracl to sell, granl any option, right or warrant to purchase. lend or otherwise transfer or dispose of 
anyshares ofour common stock or securities convertible into or exchangeable for shares of our common stock, or enter into any hedging Uansaction relating 
to the common st(x:k. during the peritxl from the date of this prospectus until 60 days after the date of this prospectus, except with the prior written consenl of 
Deuische Bank Securities Inc. Upon the expiration of die 60-day lockup period, our officers and directors will be able to sell these shares into the public 
market In addition, as of September 27. 2007, therc were 2,663,250 shafes of our common stock reserved and subject to issuance upon exercise of 
outstanding options and warrants and the vesting ofreslricted stock. 

We cannot predict the effect ifany, that the future issuance or market sales of .shares of our coinmon stock will have on the market price ofour 
common stock prevailing from time to time. Sales of substantial amounis of our common stock, or the perception diat such sales are likely to occur, could 
materially adversely affect the prevaihng markel price for our comnion slock and could impair our fulure ability to raise capital through an offering of equity 
or equity-linked securities. 

S-3 

Wynn Resorts, Limited / Wynn PA, Inc. - November 2012 



Tahle ofConlents 

USE OF PROCEEDS 

We Intend to use the proceeds from the sale of the common slock in this offering for general corporate purposes and lo enhance our financial flexibility 
'for future projects and potential new developments. ' 
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9 
PRICE RANGE OF COMMON STOCK AND DIVIDENT) POLICY 

rice Range of Common Stock 

Our common stock began trading on the Nasdaq under die symbol "WYNN" on October 25, 2002,at a price of $13.00 per share. Our common slock 
currently trades on die Nasdaq Global Select Market The following lable sets fonh the high and low sale prices for the indicated periods as reported on die 
Nasdaq Global Select Market ' 

2005 
High Low 

Firsi Quarter' 
I Second Quarter 

Third Quarter 
1 Fourth Quarter 

S 
#• 

76.45 $ . 
68.00 
58.20 
61.50 

60.40 
42.32 
43.27 
42.06 

2006 
1 First Quarter 

Second Quaner 
( Third Quarter 

Fourth Quarter 

s 78.75 S 
80.19 
78.86 
98.45 

52.44 
64.57 
60.82 
66.52 

2007 1 
Flrsi Quarter s 114.60 S 89.06 
Second Quarter 
Third Quarter (dirough September 27. 2007) 

J 07^8. 
168.80 

On September 27, 2007, die la.si sales price of our common stock, as reported onthe Nasdaq Global Select Market was S166.98 pershare. 

Holders 

There were approximately 263 holders of record of our common stock as of September 27, 2007. 

J5.53 
88.41 

Dividends 

^ ^ 0 0 6 . 
On November 13. 2006 our Board of Directors declared a special one-time distribution of S6.00 per common share which was paid on December 4. 

We are a holding company and, as a result, our ability to pay dividends is dependent on our subsidiaries' ability to provide funds to us. Additionally, we 
are the borrower under an aggregate SLO billion delaycd-draw term loan credit facility daled as of June 21, 2007 ihal imposes (i) restrictions on ourabilily to 
make "restricted payments." as defined In the facility, or to Incur obligations to make such restricted payments and (ii) restriclions and prepayment obligations 
with respecl to dispositions and distributions of equiiy interests and other funds from our.subsidiaries. Reslrictions imposed by our subsidiaries' debt 
instruments significantly restrict certain key subsidiaries holding a niajority of our assets, including Wynn Las Vegas, LLC and Wynn Macau. S.A. from 
making dividends or distributions to Wynn Resorts. Specifically, Wynn Las Vegas; LLC and certain of Its subsidiaries are restricted under lhe indenture 
goveming our first mortgage notes from making certain "restricted paymenis," as defined in the indenture. These restricted paymenis include die pavmenl of 
dividends or distributions to any direct or indirect holders of equity interests of Wynn Las Vegas, LLC. These restricted payments cannot be made unless 
certain financial and non-financial criteria have been satisfied. In addition, the lerms of the other loan agreemenis of Wynn Las Vegas. LLC and Wynn 
Macau, S.A. contain similar restriclions, 
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UNDERWRITING 

Subject to die tenns and conditions of the untlerwriting agreemerit, Deutsche Bank Securities inc. ("DBSI"), has agreed to purchase from us 3,750.000 
shares of comnion stock ai a public offering price less die underwriting discounts and commissions sci forth on the cover page ofthis prospecms supplement. 

The underwriting agreemenl provides that theobligations of DBSI lo purchase the shares of common stock offered hereby are subjecttocertain 
conditions precedetit The underwriting agreement also provides that DBSI will purchase all of the shares of common stock offered by this prospectus 
.supplement, odier than those covered by the over-allolmeni option described below. 

We have been advised by DBSI that il proposes to offcr.the shares of comriion stock to the public ai the public offering price sei forth on the cover of 
this prospecnjs. After the itiidal offering of die shafes of common siock, DBSI may change die public offering price. 

Our common stock is quoted on the Nasdaq Global Select Market under die symbol "WYNN." 

We have granted to DBSI an option, exercisable not laier than 30 days after the date of this prospectus supplement to purchase up to 562,500 additional 
shares ofcommon stock at the public offering price less tlie underwriting discounts and commissions set forth on die cover page of diis prospectus 
supplement. DBSI may exercise this optiori only to cover over-allotments made In connection widi die sale of the cpmmon stock offered by dus prospectus 
supplement We will be obllgaled, piirsuant to tiic option, to sell these additional shares ofcommon stock to DBS! to lhe extent the option is exercised. If any 
additional shares of commoti slock are purchased, DBSI will offer the additional sharcs on the same terms as tiiose on which the 3,750i6oO "shares are beirig 
offered: 

The undeiA '̂riting di-scounts and comrrilssions per share are equal lo lhe public offering price per share of common slock less die amount paid by DBSI 
lo us pershare ofcommon stock. We have agreed to pay DBSI die following discounts and commissions, assuming either no exercise or full exercise by 
DBSI of Ihe over-alloimcni option: 

, Total Fees 
Without I^vercise of With Full Exercise of 

Fee per Over-allotment Over-allolmcnl 

Sharc Option Option 

Discounts and commissions paid by us $ 4.00 S L5,O0O,(WO_$ 17,25g,(X)0 

In additibn. we estimate that our share of die total expenses of dils offering, excluding underwriting discounis and commissions, will be approximatelv 
$280,000, 

f We have agreed to itidemnify DBSI against some specified types of liabilities, including liabilities under die Securities Act of 1933, as amended, and lo 
contribute to payments DBSI may be required lo make lii respecl ofany of these Iiabiiities, 

Certain of our executive officers, directors and shareholders have agreed, subject to certain exceptions, not to direcdy or indirecdy offer, sell, pledge. 
contract to sell, sell any oplion or contracl to purchase, purchase any oplion or coniraci to sell, grant any option, right or warrant to purchase, lend or 
odierwise transfer or dispose of any shares of common stock, shares of common stock which may be issued upon exereise of a stock option or warrant and 
any other security convertible Into or exchangeable for common st(x:k, or enter into any hedging 
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transaction relating to the common stock for a period of 60 days after the date of this prospectus supplement without the prior written consenl of DBSI. This 
fonseni may be given atany time widioui public nolice. Transfers or dispositions can be made during die lock-itp period In the case of gifts, for estate 

anning purposes or other specified transactions where the donee signs a lock-up agreement 

DBSI has advised us ihal it does not intend to confirm sales lo any accouni over which they exercise discrctionary authoriiy. 

In conneclion with the offering. DBSI may purchase and sell sharesof our common stock Inlhe open niarket. These iransactions may include .short 
sales, purchases to cover positions created by short sales and siabili/ing uansaciions. 

Short sales involve the sale by DBSI of a greater number of shares tiian diey are rcquired to purchase in the offering. Covered short sales are sales made 
in an amouni not greater than DBSI's opdon to purchase additional shares of common slock from us in the offering. DBSI may close out any covered short 
position by either exercising their option to purcha.se additional shares or purchasing shares in the open market. 

Naked short sales are any sales in excess ofthe over-allolment option. DBSI must close out any naked short position by purchasing shares In die open 
market A naked short position is more likely to be created If DBS) is concerned dial there may be downward pressure on the price of the shares In die open 
inarket prior to the completion of the offering. In detennlning the source of shares to close out the covered short position. DBSI will consider, among other 
things, the price of sharcs available for purchase in the open markel as compared to die price al which ihey may purchase shares through the over-allotment 
option. ' 

Stabilizing transactions consl.si of various bids for or purchases of our coinmon stock made by DBSI in the open market prior to the completion of the 
offering. 

Purchases to cover a shon position and stabilizing transactions may have ihe effeci of preventing dr slowing a decline in die markel price ofour 
common stock. Additionally, these purchases may stablli/e. maintain or otherwise affect the market priceof our common stock. As a result, the price of our 
common siock may be higher dian the price that might otherwise exist in the open market. These transactioris may be effected on die Nasdaq Global Select 
Market, In die over-die-counier market or otherwise. 

A prospectus in electronic format is being made available on the Iniemet web site mainlained by DBSI. Other than the prospectus in electronic format, 
the Informalion on DBSI's web site and any information coniained in any olher web site maintained by DBSI is noi part of the prospectus supplement or the 
registration statement of which die prospectus supplemenl forms a part. 

DBSI and Its affiliates have performed investment banking, commercial lending and advisor>' services for us and our affiliates, from lime lo time, for 
which they have received customar>' fees and expenses. 

DBSI acted as joinl lead arranger and joint book-mnning manager and Deutsche Bank Tmsi Company Americas, an affiliate of DBSI. acted as 
adminisuativc agent In connection with a credit facility, dated as of June 21, 2007, providing for a delayed-draw term loan faciiily to us in lhe aggrcgate 
principal amounl of SLO billion, which may be increased lo an aggregate principal ainount of $1.25 billion under cenain circumstances and upon die 
.satisfaction of certain conditions. 
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DBSI acted as lead arranger and jpini book running manager, and Deutsche Bank Tmst Com'pany Americas, an affiliate of DBSI, acted as 
dministralive agent, issuing lender and swing line lender, in connection with die aniended and restated credit agreemenl, dated asof August 15.2006, 
roviding for revolving credii and term loan borrowings to Wyhn LasVegas, LLC In the aggregaie principal amountof $1,125 billion, which may be 

Increased loan aggregate principal amouni of $1,425 billion undercertalncircumstancesandupon the .satisfaction of certain conditions. 

Deutsche Bank AG. Hong Kong Branch, an affiliate of DBSI. acted as a global coordinating lead arranger under a $ 1.550 billion amended credii 
agreement executed on June 27, 2007 by one ofour affiliales. 

DBSI has represented and agreed thai (i) It has not offered orsold and, priorto the expiration ofthe period of six months from the closing date oflhis 
offering, will not offer or sell any shares of our common slock to persons in the Uiiiied Kingdom except to persons whose ordinary activities Involve them In 
acquiring, holding, managing or disposing of Investments (as principal or ageiil) for lhe purposes of their biisinesses or otherwise In circumstances which have 
noi resulted and will not result in an offer to the public in the United Kingdom wiihinihe meaning ofthe Public Offers of Securities Regulations 1995; (ii) it 
has complied ividi and will comply witii all applicable provisions ofthe Financial Ser\'ices Act 1986 with respect to anything done by ii in relation to the 
shares of our common stock in. form or odierwise involving the Uniicd Kingdom; and (ill) It has orily Issued or passed on and will only Issue or pass on In the 
United Kingdom, any,document received by it in conneclion with theissueofthesharesof our common stock to a person who is of a kind described in 
Article 11(3) of the Financial Services Acl 1986 (Investmenl Advertisements) (Exemptions) Order 1996 or is a person to whom such dtKumenl may otherwise 
lawfully be issued or passed on. 

LEGAL MATTERS 

Certain legal mailers regarding the securiiies being offered hereby will be passed upon for us by Skadden, Arps, Slate, Meagher & Fiom LLP, Los 
Angeles, CaIlfonua.,Certaln mailers of Nevada law, including die validily of the shares of common stock offered hereby, will be passed upon for us by 
Brownstein Hyau Farber Schreck. P.C. Las Vegas. Nevada. Certain legal matters in cbnneciion with this offering wilt be passed upon for the underwriters by 
Latham & Watkins LLP, Los Angeles. California. 

S-8 

Wynn Resorts. Limited / Wynn PA, Inc. - November 2012 



Table of Contents 

PROSPECTUS 

^ ^ ŷ  RESORTS 

Under this prospectus, we may offer from time lo time shares of our common stock lo the public. ' 

Prospectus supplements will be filed and olher offering material may be provided al later dates that will contain specific terms of each offering of shares of 
our common stock. 

Our common slock is quoted on The Nasdaq Global Select Market under die symbol "WYNN." Gur principal executive offices are located at 3131 Las Vegas 
Boulevard Soudi. Las Vegas. Nevada 89109. 

We urge you lo read carefidly this prospectus and any prospectus supplemenl and any other offering maierial filed or provided by us before you make your 
investment decision. 

. Investing in our common stock involves risks. See " Risk Factors" on page J . . 

Neither the Securities and Exchange Commission nor any slate securities commission has approved or disapproved of the.se securities or determined 
if Ihis prospectus or any accompanying prospectus supplement is truthful or complete. Any representation lo the contrary is a criminal offense. 

• 

Neither the Nevada Gaming Commission, die Nevada State Gaming Coutrol Board, nor any other gaming aulhorily has passed upon die adequacy or accuracy 
f this prospecms or any accompanying prospectus supplement or the Investmenl merits ofthe common sltxkordebl securiiies offered hereby. Any 
epreseniation to die contrary is unlawful. 

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement 

The dale of tiiis prospectus is September 27. 2007. 
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Unless die context otherwise requires or unless otherwise specified, all references in this prospectus to "Wynn Resorts," "the Company," "we," "us" or 
"our," or similar terms, refer lo Wynn Resorts, Limited and its consolidated subsidiaries. ' 

ABOUT THIS PROSPECTUS 

"This prospectus is part of a regisuation suiiemeni dial we filed with the Securities and Exchange Commission (the "SEC") using a "shelf regisuation process. 
Under diis shelf process, we may sell the common stock described in this prospectus in one or morc offerings. This prospectus provides you with a general 
description ofthe common stock we may offer. Each time we sell common stock pursuani lo.tiiis prospectus, we will provide a prospecms supplement that 
will contain specific information about the terms ofthai offering. The pRispecms supplemenl may al.so add, updaie or change iriformadon coniained in this 
prospectus. You should read both diis prospectus and any prospectus supplement together wiih aildiiional infonnation described under the heading " Wliere 
You Can Find Morelnformation." 

RISK FACTORS 

Investing in our common stock involves risks. You are urged to read and carefully consider die information under the heading "Risk Factors" in our 
Annual Report on Form IO-K for the year ended December 31, 2006. which Is incorporated by reference into this prospectus, and In documenis we file widi 
the SEC after the date of this prospectus and which are incorporated by rcference Irito this prospectus, as described below under the heading "Incorporation by 
Reference." Before making an Investmenl decision, you should carefully consider these risks as welt as other information we incorporate by reference In this 
prospectus. The risks and uncertainties thai we have described are not die only ones facing us. The prospectus supplement applicable to each offering of 
ommon stock will contain additional information about risks applicable to an Investment in us and shares of our common slock. 

WHERE YOU CAN FIND MORE INFORMATION 

We are subjecl lo die infonnational reporting requirements ofthe Securities Exchange Act of 1934. as amended (the "Exchange Act"), and in 
accordance with these requirements file repons, proxy staiemenis and other informalion with die SEC-. The reports, proxy statements and odier Infonnalion 
may be inspecied and copied at the SEC's Public Reference Room at 100 F Sueet, N.E:. Washington. D.C. 20549. You may obtain Information on the 
operation ofthe Public Reference Room by calling die SEC ai l-800-SEC-b330. The SEC also maintains an 
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Iniemet slle at http://www.sec.gov (not an active hyperlink) dial contains reports, proxy and inforniation siatements, and olher information regarding issuers. 
like Wynn Resorts, ihat file elecironically widi the SEC. Our filings with die SEC also may be accessed dirough our Internet website at http:// 
)vww. wynnresorts.com (nol an active hyperlink). Our website, and lhe information contained in. accessible from or connected to our website, shall not be 

"̂ deemed to be incorporaied inio. or othenvise constitute a pan of this prospectus. 

INCORPORATION BY REFERENCE 

We are "incorporating by reference" specified documenis lhal we file wllh the SEC. which means dial: 

• incorporaied documents are considered pan ofthis prospectus; 

we are disclosing important information to you by referring you to those documents; and 

information tiiat we file in the future witii the SEC automatically will ujwlale and supersede earlier information contained or incorporated by 
reference In this prospectus. 

Wc are incorporating by reference in this prospectus the following docuinents filed wilh,the SEC: 

our annual reporton Form 10-K for the fiscal yearended December 31,2006; 

our quarteriy reports on Form 10-Q for lhe fiscal quarters ended March 31, 2007 and June 30. 2007; 

our curreni reports on Form 8-K filed on Januan.' 11, 2007. Febmary 1, 2007, April 13, 2007, June 7. 2007. June 15, 2007, June 21. 2007, June 29. 
2007 and July 5, 2007; 

ihc iJescription of our commoti stock set forth inourRegislralion Statement on Fonn 8-A, filed on October 7, 2002 (File No. 000-50028); and 

all oihertitKuments that we file with the SEC pur,suani toSection 13(a), 13(c), 14 or 15(d) of the Exchange Act after die date of this prospectus and 
prior to termination of the offering of the .securiiies hereunder. 

Notwithstanding the foregoing. Information fumished under Items 2.02 and 7.01 ofany Cunenl Report on Form 8-K, includmg ihe related exhibits 
under item 9.01. is not incorporated by reference in this prospectus. 

You should rely only on the information contained or incorporated by reference in this prospectus. We have not authorized anyone to provide you with 
any additional information. Any statemeni coniained in dils prospectus, or a document incorporated or deemed to be incorporaied by reference in this 
prospectus, will be deemed lo be modified or superseded for purposes of this prospectus to die exlent dial a siatement contained in this prospecius or any other 
subsequently filed document lhal is deemed to be incorporaied by rcference Inio this prospectus modifies or supersedes the statement Any statemeni so 

odified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospecms. 

Copies of the documents incorporaied by reference in ihis prospectus are available from us upon request We will provide to each person, including any 
beneficial owner, to whom a prospectus Is delivered, a copy ofany oral! of Ihe infonnatiori that has been incorporated by reference in this prospectus, bul not 
delivered with ihls prospecius. without charge to the 
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requester, upon written or oral request. Exhibits to Information Incorporated by reference in this prospectus will not be sent, however, unless those exhibits 
lave specifically been incorporaied by reference in such informalion. Requests for such copies should be directed to the following: 

Wynn Resorts. Limited 
3131 Las Vegas Boulevard Soulh 
Las Vegas, Nevada 89109 
(702) 770-7555 
Attention: Vice !*resldent—Investor Relalions 

Except as provided above, no other infomiation. including Infonnation on our Intemet site (hltp://www.wynnresorts.com). is incorporated by reference 
In diis prospectus. 

• 
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FORWARD-LOOKING STATEMENTS 

This prospecius. including die documents Incorporaied by reference in this prospectus, contain staiements that are forward-looking, including, but not 
'limited to, statements relaling to our business strategy and development aclivities as well as otiier capital speriding, financing sources, the effects of regulation 
(Including gaming and tax regulations), expecuitions conceming future operations, margins, profitability an'd competition. Any statements coniained In this 
prospectus,-Iricluding the documents incorporaied by reference in this prospecius, dial are not statements of hi.storical fact may be deemed to be fonvard-
looking Slalements. Wilhoul limiting die generality of tiie foregoing, in some cases you canldentify forw'ard-looking statements by terminology such as 
"may," "will," "should," "would." "could," "believe," "expecl," "anticipate." "estimate," "intend;" "plan," "continue" or ihe negative of these terms or odier 
comparable terminology. Such forward-looking Information invtjivcs Importanl risks and uncertainties dial could significantly affecl anticipated results in die 
future and, accordingly, such results may differ from those expres,sed in any forward-looking statements made by us. These risks and uncertainties include, 
but are not linuted to: 

conditions precedent to funding under the agreements governing the disbursemeniof the proceeds ofcertain ofour debi and equity offerings and 
borrowings under our credit facilities; 

competition in the casino/holel and resort indusuies; 

completion of die second phase of our Wynn Macau casino reson on time and wiihiri budget; 

completion of Encore on time and widiin budget; 

our intention to fund a substantial portion of die development and consimcuon costs of Encore with anticipated cash flows generated at Wynn Las 

Vegas; • • 

doing business in foreign locations such as Macau (Including lhe risks asstKlated with Macau's developing gatning regulator)' framework): 

new development and construction aclivities of compelilors; 

our limited operating history; 

our dependence on Stephen .\. Wynn and exisling management; 

our dependence on a limiied nuinber of properties for al! of our cash flow; 

leverage and debi service (including sensitivity to fluctuations in interest rates); 

levels of travel, leisure and casino spending: • 

general domestic or International econonuc condititJiis; 

pending or fuiure legal proceedings; 

changes in federal or slate lax laws or the adminisiration of such laws; 

changes in gaming laws or regulations (including die legalization ofgaming in certain jurisdictions); 

applications for licenses and approvals under applicable jurisdictional laws and regulations (including gaming laws and regulations); 
the Impaci that an outbreak ofan infectious disease, such as avian flu, or die impact ofa natural disaster, such as lhe tsunami which sinick 
southeast Asia iri December 2004, may have on the travel and leisure industry; and 
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the con,sequences ofthe war in Iraq and other military conflicts In the Middle East and any futuresecurity alerts and/or terrorist attacks. 

Further informalion on potential factors that could affect our financial condition, results of operations and business are Included In the sections entitled 
'"Risk Factors" in our Annual Repon on Form IO-K forthe yearended December 31. 2006, and our other, flliiigs with the SEC. You should not place undue 
reliance on any forward-Itxiking statements, wliich are based only on infomialiori currently available lo us. We undertake no obligation to pubhcly release any 
revisions to such forwanl-looklng suitements to refieci evenis or circumstances after die date of this prospecius. 
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THE COMPANV 

We are a developer, owner and operator of deslination casino resorts. We currently own and operale Wynn Las Vegas, a destination casino resort in Las 
'Vegas, Nevada, which opened on April 28, 2005. and Wynn Macau, a destination casino resort in lhe Macau Special Administrative Region of die People's 
Republic of China, which opened on Sepiember 6. 2006. In addition, on Aprir28, 2006; wc commenced constmedon of Encoreat Wynn Las Vegas, a holel 
casino resort which, when completed, will be fully integrated widi Wyim Las Vegas. We are also cunently expanding Wynn Macau and inNovember 2006. 
announced "Wynn Diamond Suites" an additional hotel lower for Wynn Macau. Until the opening of Wynn Las Vegas in 2005. we were solely a development 
stage company. ' 

The following table sels forth informalion aboul our operating properties as of July 2007; 

Appro^iimatc 
Hotel Ca.sino Number of 

Rooms & Square Table Number of 
Suites Fooiage ' Games Slots 

^Vynn Las Vegas 2.7L6 111.000 1̂46 1,^5 
Wynn Macau goO 130,000 283 708 

Wynn Las Vegas 

We believe Wynn Las Vegas is die preeminent destination casino rcsort on die Strip in Las Vegas. Wynn Las Vegas feamres: 

An approximately 111,000 square foot casino offering 24-hour gaming and a full range of games, includmg privaie baccaral salons, a poker room. 
and a race and sports book: 

Luxury hotel accoumiodations in 2.716 spacious hotel rooms, suites and villas (in 2006, the tower Suites ai Wynn Las Vegas became die only 
casino resort in the worid to receive bodi die Mobil Five Star and AAA Five Diamond distiiictions); 

22 food and beverage outlets featuring signature chefs, including die AAA Five Diamond and Mobil Five Star award-winning restaurant. Alex: 

A Fenari and Maserati automobile dealership; 

Approximaiely 74,000 square feet of high-end, brand-name retail shopping. Including stores and boutiques featunne Brioni, Chanel. Dior. Graff 
Jean-Paul Gaultier, Louis Vuitlon and Manolo Blahnik; 

Recreation and leisure facilities, including an 18-hole golfcourse, five swimming pools, private cabanas and full service spa and salon; and 

Two showrooms, a nightclub and lounge enicnainmcni. 

In Mareh 2007. we remodeled die Le Reve TheaUe lo enhance the cuslomer experience, The theatre went from 2.087 to 1,606 seats providing 
additional room for guesis and a more intimate experience The remodel effort lasted approximately 30 days from March 6.2007 dirough April 4,2007, 
during which time dicre were no performances of Le Reve. Also, in March 2007, we cominenced peri'ormances of "Monty Pydion's Spamalot" In our Grail 
Theatre. 

The resort, which is located al die intersection ofthe Las Vegas Slrip and Sands Avenue, occupies approximately 217 acres of land fronting die Las 
Vegas Strip and approximately 18 additional acres across Sands Avenue, a portion of which is utilized for employee parking. 
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Encore at Wynn Las Vegas 

We are constructing Encore on approximately 20 acres on die Las Vegas Slrip, immediately adjacent to Wynn Las Vegas. Encore's current plans 
înclude a 2.034 all-suite hotel lower fully integrated widi Wynn Las Vegas, an approximately 72,000 square foot casino, additional convention and meeting 
space, as well as restaurants, a nightclub, swimming pools, a spa and salon and retail outiets. We continue to refine the final design of Encore. Encore is 
expected to open in early 2009. Our project budget is currenlly estimated at approximately $2.2 billion; con;sisting of approximately $2.1 billion for Encorc 
and approximately $1()0 million for an employee parking garage on our Koval property, an associated pedesuian bridge and costs incurred in connection with 
lhe theatre remodeling and production of "Monty Pydion's Spamaloi" at Wynn Las Vegas, which opened March 2007. 

Wynn Macau 

We opened Wynn Macau on September 6, 2006. Wynn Macau is located on 11 acres ofa total site area of 16 acres of land and features: 

An approximately 130,000 square foot casino offering 24-hour gaming and a full range of games. Including private gaming salons; 

. Luxury- hotel accommodations in 600 rooms and suiies; 

• Casual and fine dining in five restaurants; 

Approximately 26,000 square feet of high-end. brand-name retail shopping, including stores arid boutiques feamring Bulgari. Chanel. Dior. Fendi. 
Giorgio Annani, Louis Vuitton, l*iaget Prada. Tiffany, and others; 

• Recreaiiori and leisure facililies, including a health club, pool and spa; and 

• Lounges and meeting facilities. 

Construction and development continues on the second phase. This phase includes additional gaming space, a dramatic front feature attraction, a theater 
showroom and additional food, beverage and retail amenities. In September 2007, we opened approximately 20,000 square feet of additional gaming space 
and one restaurant at Wynn Macau in this second phase. The remaining portion of the expansion is expecled to open by Chinese New Year, 2008. After the 
completionof the expansion, Wynn Macau Is expected to have a total ofapproximalely 380 table games arid 1,200 slot machines. 

In July 2007, Wynn Macau S.A. issued a notice lo prtKced to the general contracior with respect _lo approximately $347.8 million of construction costs 
relating to die consUiiction of Wynn Diamond Suites. While the complete project budget is still being finalized, we expecl the costs to be in the range of S550 
lo S600 million. We expect Wynn Diamond Suiies to open to die public in the'firsl half bf 2010. First announced in November 2006. Wynn Diamond Suites 
will be fijlly integrated into Wynn Macau and is expecled lo have 400 luxury suites and villas. 

We operale Wynn Macau under a 20-year casino concession agreemenl granted by the Macau govemmenl in June 2002. 

Cotai Development 

We have submitled an application to the Macau governmeni for a concession of land iri Cotai. We recently reconfigured our site plan for 52 acres and 
are awaiting final approval. 

Company Infonnation 

Our principal executive offices are ItKaied at 3131 Las Vegas Boulevard South, Las Vegas, Nevada 89109, telephone (702) 770-7555. 
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USE OF PROCEEDS 

Uriless odierwise suited In die applicable prospectus .supplement we Inlend to use ihe net proceeds of any securities sold by us for general corporate 
• purposes. 

LEGAL MATTERS 

Unless otherwise specified in connection wilh die particular offering of common stock; certain legalmauers regarding the offering of the common stock 
pursuani lo this prospecius will be passed upon for us hy Brownstein Hyatt Farber Schreck, P.C, Las Vegas. Nevada. 

EXPERTS 

The consolidated financial statements of Wynn Resorts. Limited appearing in Wynn Resorts, Limited's Annual Reporton Form 10-K forthe yearended 
December 31, 2006 (including financial slalement schedules appearing therein) and Wynn Resorts, Limited's management's assessment of the effectiveness of 
internal control over-financial reporting as of December 31, 2006 included iherein, have been audited by Emst & Young LLP. independent registered public 
accounting firm, as set forth in their repons thereon, included therein, and incorporaied herein by refererice. Such consolidated finaricial .statements and 
managemenl's assessment are incorporaied herein by reference In reliance upon such reports given on die authoriiy ofsuch firm as experts in accounung and 
auditing. 

The con.soIldaied financial suttements, and related financial statement .schedules, of Wynn Resons'. Limiied as of the year ended December 31, 2005 and 
for each of die two years in lhe peritxl ended December 31, 2005, incorporaied in this prospectus by reference from Wynn Resorts' Annual Report on Form 
IO-K for the year ended Deceinber 31, 2006, have been audited by Deloiite & Touche LLP. an independenl registered public accounting firm, as slated in 
Iheir repon. which is incorporaied herein by reference and has been so incorporated In reliance upon the report of such finn given upon their authority as 
experts In accounting and auditing. 
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9 ou should rely only on the Information contained in or incorporated by reference in this prospectus supplement and the accompanying prospectus. 
We have not aulhorized anyone to provide you with different information. We are offeiing to sell, ami seeking offers lo buy, sharcs of common stock 
only in jurisdictions where offers and sales are permitted; The inforriiation contained in this prospectus supplemenl and Ihe accompanying 
prospectus is accurate only as of Ihe date of this prospectus supplement, regardless ofthe time of deliverj' of Ihis prospectus supplement or the 
accompanying prospectus or uf any .sale of our common stock. 
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Filed Pursuant to Rule 424(b)(2) 
Rcgistration Number 333-146360 

The Infonnation In this prospecius supplemenl is not complele and may be changed. This prospectus supplenient and die accompanying prospectus are not an 
^offer to sell the.se securities and are not soliciting an offer to buy die.se securities in any jurisdiction wherc die offer or sale is not permilled. 

Subject to completion, dated November 13,2008 

PROSPECTUS SUPPLEMENT 
(To prospectus dated September 27, 2007) 

y M /h RESORTS 

Wymi Resorts, Limited 

5,000,000 Shares 
Common Stock 

This is a public offering of common stock of Wynn Resorts, Limited. We are offering 5,000,000 shares of our common stock. Our common stock is quoted on 
the Nasdaq Global Selecl Market under the symbol "WYNN." On November" 12, 2008. the last reported sale price of our common stock was S45.25 pershare. 

Investing in our common stock involves risks that are described beginning on page,S-3 and in our periodic reports filed with 
the Securities and E.xchange Commission. 

None of the Securities and Exchange Commission, the Nevada Gaming Commission, the Nevada State Gaming Control Board, nor any state 
securities commission has approved or disapproved of Ihese securities or determined if thi.s prospecius supplement or Ihe accompanying prospectus 
is truthful or complete. Any representation to Ihe conlrarj' is a criminal offense. 

Per Share Total 
Public Offering Price 
Underwriting Discounts and Commissions S 0.00 
Proceeds to Wynn Resorts. Limited (before expenses) 

We have granted die underwriters the righl to pureha.se up to 750,000 addilional shares of common sttKk to cover over-allotments. 

In connection wiih this offering, we have agreed to pay the undenvriiers a fee of S 

Joint Book-Running Managers 

Deutsche Bank Securities Banc of America Securities LLC 

The date of this prospecius supplement Is November , 2008 
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Unless the context otherwise requires or unless odierwise specified, all references in this prospectus to "Wynn Resorts," "the Company." "we," "us" or 
k̂ 'our." or similar terms, rcfet lo Wynn Resons, Liritited and its consolidated subsidiaries. 

ABOUT THIS PROSPECTUS SUPPLEMENT 
r 

This prospectus supplement Is a supplement lo die accompanying prospectus that is also a pan of ihis document The accompanying prospectus is pan 
of a registration statement thai we filed with the Securities and Exchange Conunission (Ihe "SEC") using a shelf regislration pr(x;ess. Under the shelf 
registration process, from time to time, we may offer shares ofcommon sux:k.'hi the accompanying prospectus, we provide you with a general description of 
die shares of our common stock that we may offer under die prospectus. In this prospectus supplemenl. we provide you with specific information about the 
terms of diis offering. Both this prospectus supplement and the prospectus Include, or incorporate by reference. Important information about us. our common 
stock and odier infomiation you should know before investing. This prospecius .supplement also adds to. updates and changes information contained in the 
prospectus. If any specific statemeni that we make in this prospecms supplement is inconsistent with the staiements made in the accompanying prospectus, die 
siatements made in ihe accompanying prospectus are deemed modified or superseded by die siatements made in this prospectus supplement. You should read 
both this prospecms supplement and the prospecius. as well as the additional information described under "Where You Can Find More Information" in die 
accompanying prospecius before investing in our common stock. 
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RECENT DEVELOPMENTS 

Standards Poor's, a division ofThe McGraw-Hill Companies, has announced that effective as of the close of trading on November 13, 2008, our 
common stock "will be added to the S&P 500 Index. Index funds who.se portfolios arc priinarily based on stocks included in the S&P 500 may be required to 
purchase shares ofour common stock as a result of the Inclusion of our common slock in the Index: We are conducting this offeririg in connection witii die 
decision of Standard & Poor's to add our common stock to the index. 
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RISK FACTORS 

Before deculing to invest in our conimon .stock, you should carefully consider each of the following risk factors and all ofthe other information set forth 
'in this prospectus supplement and in the accompanying prospectus and incorporated in this prospecius supplemenl and in the accompanying prospectus by 
reference, including in liem IA and the section enlilled "Managemenl's Discussion and Analysis of Financial Condition andResults of Operations" in our 
Annual Report on Form lO-Kforjhe year ended December 31, 2007 and in our Quarterly Repon on Fonn jO-Q for the quarter ended September 30. 2008. 

The risks and uncertainties described below, and Incorporated by reference herein are nol the only ones we face. Additional risks and imcertainiics not 
presently known to us or that we currently deem immaterial may also impair our business operations. Ifany ofthese risks aclually occurs, ourbusiness. 
financial condition, cashfiow and results of operations could be materially adversely affected. In that case, the value ofour common stock could decline 
substanliaily. 

Risks Relaling lo the Offering 

The price of our common stock may fluctuale significandy, which may make it difTicult for you to resell the common stock issuable when you wanl 
or at prices you find attractive. 

The price of shares of our common stock on lhe Nasdaq Global Select Markel constantiy changes.'We expecl dial the market price of our common 
stock willcontinue to fiucluate. Holders of our common stock will be subjeci lothc riskof volatility and depressed prices of our common stock. 

Our slock price can fiuctuaie as a result of a variety of factors, many of which are beyond our control. These factors include: 

tourism trends given the current general domestic and intemational economic conditions that are causing uncertainty among some consumers, 
uncertain effects of volatility in financial riiarkets globally and from govemmenlal inlen-ention in die financial markets; 

general macroeconomic conditions; 

conditions precedent to funding under die agreemenis goveming the disbursemeni of the proceeds of certain of our debt and equity offerings and 
borrowings under tiie Wynn Las Vegas crcdit facilities and the Wyiin M^cau credit facilities; 

competition In the casino/hoiel and resort indusiries; 

completion of Encore al Wynri I^s Vegas on time and within budget; 

completion of Encore at Wynn Macau on time and within budget; 

our intention to fund a substantial portion of the development and construction costs of Encore at Wynn Las Vegas with anticipated cash flows 
generated at Wynn Las Vegas; 

doing business intemationally (including the risks associated with developing gaming regulatory frameworks and recent visitation restriclions to 
iMacau); 

new development and construction acdvities of competitors; 

ourdependence on Stephen A. Wynn and existing managemenl; 
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ourdependence on a limited number of properties for all of our cash flow; 

leverage and'debl service (Including sensitivity to fluctuations in inieresl rate.s); 

levels of travel, leisure and casino spending; 

changes In federal or state tax laws or die adminisriratlon of such laws; 

changes In gamirig laws or regulations (including the legalization of gaming In certain jurisdiclions); 

approvals under applicable jurisdictional laws and regulations (including gaming laws and irgulations); 

the impact that an outbreak ofan infectious disease, such as avian flu, or.the impaci ofa natural disaster may have on theiravel and leisure 
indusuy; 

I 

the consequences of the war in Iraq and odier mililar>' conflicts In die Middle East and any fiiture security alerts and/or terrorist attacks; 

future lega! prtxreedlngs; and 

other factors described under "Risk Factors," "Forward-Looking Statements" and "Management's Discussion and Analysis of Financial Condition 
and Results of Operations" in our Annual Report on Fonn 10-K arid our Quarteriy Repons on Form IO-Q and otherwise in our filings with die 
SEC. 

Generai markel fiucmations. industry factors and general economic and geopoliiicarconditions and events, such as economic slowdowns or recessions, 
consumer confidence in the economy, receni lenorist attacks and ongoing mililary confiicis. also could cause our slock price to decrease. 

In addition, the stock inarket in general has experienced extreme volatility that has often been unrelated to the operadng performance ofa particular 
company. Recently, the volatiliiy has reached unprecedented levels. In some cases, the markets have produced downward pressure on stock prices and credii 
availability for certain issuers without regard to those issuers' underiying financial strength. Such continued volatility could malerially and adversely affect 
ourabilily to access capital, as well as our business, financial condition and results ofOperations. arid the market price of our common stock, 

- Future sales of our common slock could cause Ihe market price of our common stock to decline. 

Asof the date of tiiis prospectus, our officers and directors beneficially own 50.8 million shares ofcommon stock. We and Stephen A. Wynn, our 
Chairman of the Board and Chief Execulive Officer and one of our principal stockholders, and Amze USA. Inc.. another ofour principal stockholders, have 
agreed with the underwriters, subject lo cerlain exceptions, not to directly or indirectly offer, sell, pledge, contract to sell, sell any option or conUact lo 
purchase, purchase anyoption or conuact to sell, grant any option, right or warrant to purchase, tend or otherwise iransfer or dispose of ariy shares of our 
common stock orsecuritiesconvertibleinioorexchangeableforsharesofourcommonsiock.^orenter inioany hedging iran.saction relating to the common 
mck, during the period from dte date of this prospecius until 30 days after the dale of this prospecius, except with the prior written consent of the 
nderwriters. Upon die expiration of the 30-day lockupperiod. all of our officers and direciors wilt be able to sell these 
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shares inlo the public market In addition, asof November 12,2008, there were 2.8 million shares ofour common stock reserved and subject to issuance upon 
^exercise of outstandirig vested and unvested options and 943,5(X) unvesied resiricied sharcs had been issued. 

We cannot predict the effect if any, that the future issuance or market sales of shares of our common stixk will have on die market price of our 
common stock prevailing from time lo time. Sales of subsianiial amounts of our common stock, or the perception that such .sales are likely to occur, could 
materially adversely affect the pitvailing tnarket price for our common siock and could Impair our future ability lo raise capital through an offering of equity 
or equity-linked securities. 
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USE OF PROCEEDS 

We Intend to use the proceeds from the sale of the common stock In this offering for general corporate purposes, including repayment of any of our debt 
or debt ofour subsidiaries, and to enhance our financial fiexibitity for future projects and potential new developments. 
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICV 

rice Range of Common Slock 

Our common stock began uadlngon the Naiidaq under die symbol "WYNN" on October 25.2002, ata priceof $13.00 per share. Our common stock 
currently'trades on the Nasdaq Global Select Market. The following tahle sets fonh lhe high and low sale prices for the indicated peritxls as reported on die 
Nasdaq Global Selecl Market. 

2006 
Hiph Low 

First Quarter 
1 Second Quarter 

Third Quarter 
1 Fourth Quarter 
2007 
( First Quarter 

Second Quarter 
1 Third Quarter 

Fourth Quarter 

$ 

S 

78.75 S 
80.19 
78.86 
.98.45 

114.60 S 
107.98 
168.80 
176.14 

52.44 
64.57 
60.82 
66.52 

89.06 
85.53 
88.41' 

110.50 
2008 1 

First Quarter; 
1 Second Quarter 

s 124.77 $ 
116.54 

90.90 
77.66 

Third Quarter 119.74 69.27 
Fourih Quarter (dirough November 12, 2008) 80.19 32;8S 

On November 12. 2008, the last sales price of our common stock, as reported on the Nasdaq Global Select Market wasS45.25 pershare. 

Holders 

There were approximately 203 holders of record of our common stock as of November 11, 2008. 

Dividends 

On November 13, 2006, our Board of Directors declared a cash distribulion of S6.00 per common share which was paid on December 4, 2006. On 
|\ovember 20, 2007 our Board of Directors declared a cash dlsuibution of $6.00 per common share which was paid on December 10, 2007. 

We are a holding company and, as a result, our ability to pay dividends Is dependent on our subsidiaries' ability lo provide funds to us. Additionally, we 
are lhe borrower under an aggregaie SI .0 billion deiayed-draw term loan credii facihty daled as of June 21, 2007, as amended, that imposes (I) restrictions on 
our abilily lo make "restricted payments," as defined In die facility, or to incur obligations lo make such restricted payments and (ii) restricdons and 
prepaymeniobligations wiihrespect to dispositions and distributions of equity interesis and other funds from our subsidiaries. Restrictions imposed byour 
subsidiaries' debt insuuments significantly restrict certain key sub.sidiarics holding a majority of our.assets. including Wynn Las Vegas. LLC and Wynn 
Macau. S.A. from inaking dividends or distributions lo Wynn Resorts.,Specifically, Wynn La.s Vegas, LLC and certain of its subsidiaries are restricted under 
lhe Indenture goveming our first mortgage notes from making certain "rcslricted payments." as 
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9 
defined in the Indenture. These rcslricted payments Include the payment of dividends ordistributions toany direci or indirect holdersof equity inierests of 
^Wynn Las Vegas. LLC. These rcsuicied paymenis cannoi be made unless certain financial and non-financial criteria have been satisfied. In addition, die lerms 

f the other loan agreemenis of Wynn Las Vegas. LLC and Wynn Macau, S.A. conlain similar restrictions. 
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UNDERWRITING 

Subject lo die terms and conditions ofthe underwriting agreement Deutsche Bank Securities Inc. and Banc of America Securities LLC have severally 
'agreed to purehase from us the number of shares of common stock set forth opposite the underwriter's name at the public offering price set forth on the cover 
page ofthis pros[)ecius supplement 

Number 
^ , Underwriter ^ Share 

Deutsche Bank Securities Inc. ' ~ ~ ~ ~ ^ ~ ^ ~ I 
Banc of America Securities LLC 

The underwriting agreemenl provides ihat the obligations ofthe underwriters to purchase the shares ofcommon stock offered hereby are subject to 
certain conditions precedent, the underwriting agreement also provides dial the underwriters will purchase alt ofdie sharcs ofcommon stock offered by diis 
prospectus supplemenl. other than those covered by the option described below. 

We have been advLsed by tiie under^vriters thai tiicy propose to offer lhe shares of common stock lo the public at the public offering price set forth on 
the cover of this prospecius. After lhe initial offering of tiie shares of comtnon stock, the underwriters may change the public offering price. 

There were no underwriting discounts or commissions paid lo the underwriters by us, However, jn connection with diis offering, we have agreed to pay 
the underwriters a'fee of S . 

Our common stock Is quoted on die Nasdaq Global Select Market under the symbol "WYNN." 

We have granied lo die underv •̂riters an option, exercisable not later ihan 30 days after die date of this prospectus supplement, to purchase up to 750,000 
additional shares ofcommon stock al die public offering price less the underwriting discounts and commissions set forth on the cover page of tills prospectus 
supplement The underwriters may exe'rci,se diis oplion only to cover over-allloments made in connection widi the sale of die common stock offered by diis 
prospectus supplemenl. We will be obligated, pursuani to die option, lo sell diese additional shares ofcommon stock to the underwriters to ihe extenl the 
option is exercised. Ifany additional shares ofcommon stock are purchased, die underwriters will offer die additional shares on die same terms as those on 
which die 5.000.000 shares are being offered. 

We estimate thai our share of the total expenses of this offering will be approximately $ 

We have agreed to indemnify tiic underwriters againsl some specified types of liabilities, inclucling liabilities under the Securities Act of 1933, as 
^tmended, and lo contribute to payments die underwriters may be required to make In respect of any.of these liabilities. 

Stephen A. Wynn. our Chairman of the Board and Chief Executive Officer and one of our principal stockholders, and Aruze USA, Inc.. anodier of our 
principal Slockholders have agreed, subject to certain exceptions, nol lo directly or indirecdy offer, sell, pledge, contract to sell, sell any option or conuact to 
purchase, purchase any option or coniraci to sell, grant any option, right or warrant to purcha.se. lend or odierwise U'ansfer or dispose of any shares ofcommon 
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Stock, shares of common stock which may be issued upon exercise of a stock option or warrant and any other security convertible into or exchangeable for 
f ommon sttKk. or enter into any hedging transaction relating to die commori stock for a period of 30 days after die date of this prospectus supplement without 

e prior written consenl of die underwriten;. This consent may be given at any time widiout public notice. Transfers or dispositions can be made during the 
lock-up period In die case of gifts, for estate planning purjioses or other specified uansactions where die donee .signs a I(x:k-up agreement. 

The underwriters have advised us dial it does not intend to confirm sales to any accourit over which they exercise discretionary authority. 

In connection with the offering, the underwriters may purchase and sell shares of our common stock in the open market. These U'an.sactions may include 
short sales, purchases to cover positions created by short sales and siabili/.ing transactions. 

Shon sales involve die sale by the underwriters of a greater number of shares than they are required to purchase in die offering. Covered short sales are 
sales made in an amount not greater than the underwriters' option lo purchase additional shares of common stock from us in the offering. The underwriters 
may close out any covered short position by eidier exercising tiielr option to purchase additional shares or purchasing shares in die open market. 

Naked shon sales are any sales In excess ofthe over-allotment option. The underwriters must close out any naked short posilion by purchasing shares in 
die open market A naked short position is more likely i6 be created if die underwriters are concerned dial diere may be downward pressure on the price of the 
.shares in the open market prior lo the completion of the offering. In determining the souree of shares lo close out die covered short position, the underwriters 
will consider, among other things, the price ofshares available for purchase in the open market as compared to die price at which they may purchase shares 
through the over-allotment option-

Stabilizing transactions consisi of various bids for or purchases of our coinmon stock made by the underwriters In die open market prior to die 
completion ofthe offering. 

Purchases lo cover a .short posilion and slablllzing iransactions may have the effect of preventing or slowing a decline in the markel price of our 
commonstock. Additionally, ihe.se purchases may slablllze. maintain or otiierwise affect the markel price ofour common stock. As a result, the price ofour 
common stock may be higher than the price lhal might otherwise exist in die open market. These transactions may be effected on die Nasdaq Global Selecl 
Markel, in the over-the-counter market or otherwise, 

A prospectus in elecuonic format is being made available on the Intemet web site maintained by Deutsche Bank Securities Inc. ("DBSI"). Other than 
die prospectus in electronic formal, the information on DBSI's web site and any information contained in any other web site maintained by DBSI is nol part of 
die prospectus stipplement or die regislralion statemeni of which the prospecius supplement forms a part. The underwriters and certain of their affiliates have 
performed invesimeni banking, commercial lending and advisory services for us and our affiliates, from time to lime, for which they have received customary 
fees and expenses. 

DeutscheBank Securities Inc. acted as joint lead ananger and joint book-running manager, Deutsche BankTmst Company Americas, an affiliate of 
Deutsche Bank Securities Inc., acted as admlnisUalive agent Banc of America Securities LLC acted as joint lead arranger and joinl book-running manager. 
Bank of America. N.A.. an affiliate of Banc of Atricrica Securities LLC. 
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acted as syndication agent and cerlain ofihe foregoing entides or affiliales ofthe foregoing entities have made extensions ofcredil to the Company in 
^onnection wllh a credii facility, dated as of June 21. 2007, as amended, providing for a delayed-draw term loan faciiily to us in the aggregate principal 
Imounlof SI.OblHibn. 

Deuische Bank Securities Inc. acicd as lead arranger and joinl book-running manager, Deuische Bank Trust Company Americas, an affiliate of 
Deuische Bank Securities. Inc., acted as administrative agent, Issuliig lender and swing line lender. Banc of America Securiiies LLC acted as lead arranger 
and joint hook rumiing manager. Bank of America, N.A., an affiliate of Banc of America Securities LLC, acted as syndication agent and cenain ofihe 
foregoing entities or affiliates of the foregoing entities have made extensions of credit to the Company In connection with the amended and reslated credii 
agreement, dated as ofAugusi 15, 2006.-as amended, providing for revolving credit and temi loan borrowings to Wynn Las Vegas, LLC in die aggregate 
principal amouniof SI. 125 hlliidn, which may be iricreased loan aggregate priricipal ainount of $1,575 billion under certain circumstances and upon the 
satisfaction of certairi conditions. 

Deuische Bank AG. Hong Kong Branch, an affiliate of Deutsche Bank Securiiies Inc. and Bank of America Securiues Asia Limited, an affiliate of 
Banc of America Securiiies LLC, each acted as a global coordinating lead arranger under a S1.550 billion amended credii agreement execuled on June 27. 
2007 by one of bur affiliates. 

Tlie underwriters have represented and agreed that (1) they have not offered or sold and. prior to die expiration ofihe period of six months from the 
closing date of diis offering, wid not offer or .sell any shares of our common stock to persons In the Uniled Kingdom except to persons whose ordinary 
activities involve them In acquiring, holding, iiianaging or disposing of investinenls (as principal or agent) for lhe purposes of their businesses or otherwise In 
circumstances which have not resulted and will not result In an offer lo die public in lhe Uniled Kingdom within the meaning of die Public Offers of Securities 
Regulations 1995; (ii) they have complied widi and will comply with all applicable provisions ofthe Financial Services Act 1986 widi respect to anything 
done by il in relation to the shares of our common stock in, form or otherwise involving the Uniled Kingdom; and (iii) they have only issued or passed on and 
will only Issue or-pass on in the United Kingdom, any document received hy il in connection with the issue ofthe shares of our common sttxrk to a person 
whoisof a kind described in Article 11(3) of die Financial Ser\ices Act 1986 (Inveslment Advertiseinents) (Exemptions) Order 1996 or is a person to whom 
such document may otherwise lawfully be issued or passed on. 

LEGAL MATTERS 

Certain legal mailers regarding die securides being offered hereby will be passed upon for us by Skadden, Arps, Slate, Meagher & Fiom LLP, Los 
Angeles, California, Certain matters of Nevada law. including the validity of the shares of common stock offered hereby, will be passed upon for us by 
Brownstein Hyau Farber Schreck. LLP, Las Vegas, Neyada. Certain legal mailers in connection with this offering will be passed upon for ihe underwriters by 

^Latham & Walkiris LLP, Los Angeles, California. 

I 

INCORPORATION BY REFERENCE 

We are "incorporating by refercnce" specified documents ihat we file with lhe SEC, which means dial: 

incorporated documents are considered part of this prospectus; 
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we are disclosing important information to you by referring you to those documenis; and 

information dial we file In the fulure widi the SEC automatically will updaie and supersede earlier information coniained or incorporated by 
reference in tills prospectus. 

We are incorporating by reference in this prospectus Ihe following documents fited with the SEC: 

our annual reporton Form IO-K for die fiscal yearended December 31. 2007; 

our quaneriy reports on Form 10-Q fordie fiscal quarters ended March 31, 2008, June 30, 2008 and September 30, 2008; 

. our cunent reports on Fonn 8-K filed on March 4, 2008. March 7, 2008, March 18. 2008, March 18, 2008. March 28, 2008. May 6. 2008. May 7, 
2008. Mav 30, 2008 (as amended by the Form 8-K/A filed on June 12, 2008). June 12, 2008^ July 10. 2008, Ausust I. 2008, August 5. 
2008. Sepiember 15. 2008, September 19, 2008, Oclober 15, 2008 and November 13' 2008; 

. the description of our conimon slock sei forth in our ReglstrationStaicment on Form 8-A. filed on October 7. 2(K)2 (Rle No. 000-50028): and 

all other documenis dial we file with the SEC pursuant to Section 13(a), 13(c), 14 or I5(d)of the Exchange Act after die date ofthis prospectus and 
prior to lermination ofthe offering ofihe securities hereunder. 

Notwithstanding the foregoing, Information furnished under Items 2.02 and 7,01 of any Current Report on Form S-K. including die related exhibits 
under Item 9.01. Is not Incorporated hy reference In ihls prospectus. 

You should rely only on the informalion contained or incorporated by reference In this prospectus. Wc have not audiorized anyone to provide you with 
any additional informalion. Any statement contained in this prospecius. or a document incorporaied or deemed to be incorporated by reference in thI.s 
prospectus, will be deemed to be modified or superseded for purposes of this prospectus lo die extenl that a siatement contained in tills prospectus or any other 
subsequenily filed documeni that is deemed to be incorporaied by reference into this prospecius modifies or supersedes the statement. Any siatement so 
modified or superseded will not be deemed, except as so modified or superseded, to constinite a part of this prospectus. 

Copies of the documenis incorporated by reference In this prosiieclus arc available from us upon requesi. We will provide to each person, including any 
beneficial owner, to whom a prospecms is delivered, a copy of any or all of die information dial has been incorporated by reference in this prospecius, but not 
delivered w'lth this prospecius, without charge to the requester, upon vvritten or oral requesi. Exhibits lo infonnation incorporated by reference in ibis 
prospectus will not be sent- however, unless those exhibits have specifically been incorporated by reference in such Information. Requests for such copies 
should be directed lo the following: 

Wynn Rcsorts, Limited 

3131 Las Vegas Boulevard Soulh 
Las Vegas, Nevada 89109 
(702) 770^7555 
Attention: Vice President—Investor Relations 

Except as provided above, no other infonnation, including infonnalion on our internet site (http;//www.wynnresons.com). is incorporated by reference 
In this prospectus. 
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Under this prospecius, we may offer from time to time .shares of our conimon stock to the pubjlc, 

Prospecius supplements will be filed and other offering maierial may be provided ai later date.s thai will conlain specific terras of each offering of shares of 
our common stock: 

Our common slock Is quoted on The Nasdaq Global Select Market under the symbol "WYN'N." Our principal executive offices are located at 3131 Las Vegas 
Boulevard Soudi, Las Vegas. Nevada 89109; 

We urge you to read'carefiilly this prospectus and any prospectus supplement and any other offering rnaterial filed or provided by us before you make your 
Investnieni decision. 

Investing in our commonstock involves risks. See "Risk Factors" on page I. 

Neither the Securities and Exchange Commission nor any .state .securities commission has approved or disapproved uf lhe.se securities or determined 
If Ihis prospectus or any accompanying.prospectus supplement is truthful or complete. Any representation Ib the contrary' is a criminal offense. 

_ Neilher the Nevada Gaining Commission, the Nevada State Gaming Conlrol Board| nor any other gaming authoriiy has passed upon the adequacy or accuracy 
^ ^ H ) f this prospectus,or any actrdmpanying pro.spectus supplement or the investmenl merits of the common stock or debt securities offered hercby. Any 
^^Keprescntation JO the contrary is unlawful. 

This prospectus may not be used to sell .securities unless accompanied by a prospectus supplement. 

The dale of dils prospecius Is Sepiember 27, 2007. 
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Unless die context otherwi.se requires or unless otherwise specified, all references in this prospectus to "Wynn Resorts," "the Company." "we." "us" or 
"our." or similarie'rms. refer lo WynnResorts. Limited and Its consolidated subsidiaries. 

ABOUT THIS PROSPECTUS 

This prospecms is part of a registration statement tiiai we filed with the Securities and Excharige Commission (die "SEC") using a "shelf regislration process. 
Under this shelf process, we may sell the common stock described in this prospectus inone or more offerings. This prospectus provides you with a general 
descriplion of the common stock we may offer. Each lime we sell common stock pursuant lo this prospectus, we will provide a prospectus supplement that 
will contain specific infonnalion about the terms of that offering. The prospectus supplemenl may alsoadd, update or change infomiation contained in this 
prospectus. You should read both this prospectus and any prospectus supplemenl logeiher widi additional information described under the heading "Where 
You Can Find More Information." ^ 

RISK FACTORS 

Investing In our common stock involves risks. You are urged lo read and carefully consider ihe information under die heading "Risk Factors" In our 
Annual Repon on Form 10-K for the year ended December 31, 2006, v/hich is incorporated by reference Into this prospectus, and in documents we file with 
the SEC after the dale of this prospectus and which are incorporated byreference Into thls'prbspectus, as described below under the heading "Incorporation by 
Reference." Before making an investmenl decision, you should carefully corisider these risks as wellVs olher information w-e incorporate by reference in tills 
prospectus. The risks and uncertainties dial we have described are nol the only ones facing us. The prospectus supplement applicable lo each offering of 
tommon'siock will contain additional Information aboul risks applicable lo an investment in us and shares of our common stock. 

WHERE YOU CAN FIND MORE LNFORMATION 

Wc are subject to the infonnational reporting requlremeiils ofthe Securities Excharige Act of 1934, as amended (the "Exchange Act"), and in 
accordance with these requiremenis file reports, proxy siatements and oiKer information with die SEC. The reports, proxy statements and olher information 
may be inspected and copied at die SEC's Public Reference Room at IOO F Street N.E., Washington. D.C. 20549. You may obtain Information on the 
operation of die Public Rcference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an 
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Internet site at hitp://www.sec.gov (not an active hyperiink) dial contains reports, proxy and information siatements, and other information regarding issuers, 
Jike Wynn Resorts, lhal file electronically witii the SEC. Our filings widi die SEC also may be accessed through our Intemet website al /i/rp.7/ 

wH'.wyniiresons.com (noi an active hyperlink). Our website, and die infonnation contained in, accessible from or connected to our websile, shall not be 
deemed lo be incorporated into, or otherwise constitute a part of this prospectus. 

INCORPORATION BY REFERENCE 

We are "incorporating by refercnce" specified documents that we file with the SEC, which means' thai: 

incorporated documents are considered part of this prospectus; 

we are disclosing important infonnation to you by referring you to those documents; arid 

information thai we file in the future with the SEC automatically will update and supersede earlier infomiation contained or incorporated by 
reference In this prospectus, I 

We are incorporating by reference in this prospectus the following documents filed .with the SEC: 

• our annual reporton Form 10-K forthe fiscal yearended December 31,2006;' 

. our quarterly reports on Form 10-Q for the fiscal quartern ended March 31, 2007 and June 30. 2007; 

ourcurrent reports on Fonn 8-K filed on January 11, 2007, Februar)' I, 2007, April 13, 2007, June 7. 2007, June 15. 2007, June 21. 2007. June 29, 
2007 and July 5, 2007; 

die descripdon ofour common stock .set forth In our Regislration Statemeni on Form 8-A, filed on Oclober 7, 2002 (File No. 000-50028); and 

all other dcKuments that we file with the SEC pursuant toSection 13(a), 13(c). 14'or I5(d)'of IheExchange Act after die date of this prospectus and 
prior to lennination of the offering of the securiiies hereunder. ' 

Notwithstanding the foregoing, information fumished under Items 2.02 and 7.01 ofany Curreni Report on Fomi S-K. includmg die related exhibits 
under Item 9.01, is nol incorporaied by reference in ihis prospectus. 

You should rely only on die information coniained or incorporated by rcference In this prospectus. We have not audiorized anyone to provide you with 
any additional information. Any statement contained in this prospectus, or a document incorporated or deemed to be incorporated by reference in this 
prospecliis. will be deemed to be modified or superseded for purposes of this prospecius to the extent that a statement contained in diis prospecius or any odicr 
subsequentiy filed documeni that is deemed to be incorporaied by reference into this prospecius modifies or supersedes the siatement Any statement so 

odified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus. 

Copies of die documenis incorporated by reference in this prospectus are available from us upon request. We will provide to each person. Including any 
beneficial owner. lo whom a prospectus is delivered, a copy of any or all of the informalion dial has been iricorporated by reference in this prosfKctus, but not 
delivered with this prospectus, without charge to the 
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requester, upon written or oral request. Exhibits to informationincorporated by reference In Ibis prospectus will not be sent, however, unless those exhibits 
ave specifically been incorporated by.reference in such infonnadon. Rcquesis lor such copies should be directed to the following: 

Wynn Resorts. Limited 
3131 Las Vegas Boulevard South 
Las Vegas, Nevada 89109 
(702) 770-7555. 
Attention; Vice Presldent^Investor Relations 

Except as provided above, no other information, including infomiaiion on our internet site (hup://www.wynnresorts.com), is incorporated by refercnce 
in diis prospectus: 
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FORWARD-LOOKING STATEMENTS 

This prospectus, including the documenls incorporated by reference in this prospectus, contain staiements that are forward-looking, including, but not 
'limited lo, statements relating to our business strategy and devclopmeni activities aswell as other capital spending; financing sources, the effects of regulation 
(including gaming and lax regulations), expectations conceming future operations, margins, profiiablUty and competition. Any statements contained in this 
prospecius. including the documents incorporated by reference in diis prospectus, that are not statements of historical fact may be deemed to be forward-
looking statements, Withoui limiting the generaliiy of the foregoing, in some cases you can itleniify forward-looking staiements by terminology such as 
"may," "will," "should." "would," "could," "believe," "expect" "anticipate," "estimate," "intend," "plan," "continue" or the negative of these terms or odier 
comparable terminology. Such forward-looking information involves important risks and uncertainties that could significanily affect anticipated results in the 
fulure and, accordingly, such resulLs may differ from those expressed in any forward-looking slalements made by us. These risks and uncertainties Include, 
bul are nol limited to: 

conditions precedent to funding under lhe agreements goveming the disbursemeni ofthe proceeds ofcertain of our debt and equity offerings and 
borrowings under our credit facilides; 

competition in die casino/hotel and rcsort Indusiries: 

completion of the second phase of our Wynn Macau casino resort on time and widiin budget; 

completion of Encore on time and within budget; 

our intention to fund a substantial portion of the devclopmeni and construction costs of Encorc widi anticipated cash flows generated at Wynn Las 
Vegas; 

doing business in foreign locations such as Macau (including the risks associated with Macau's developing gaming regulator)' framework); 

new development and construction activities of competitors; 

our limited operating history; 

our dependence on Siephen A. Wynn and existing management; 

our dependence on a limited number of properties for all of our cash fiow; 

leverage and debt service (including sensitivity to fluctuations in interest rates); 

levels of travel, leisure and casino .spending; 

general domestic or international economic condilions; 

pending or fuiure legal proceedings; 

changes in federal or state tax laws or die administration of such laws; 

changes In gaming laws or regulations (incliiding the legalization of gaming In certain jurisdictions); 

applications for licenses and approvals underappllcable jurisdictional laws and regulatioris (including gaming laws and regulations); 

the impact dial an outbreak of an infectious disease, such as avian flu, or die Impaci of a riatural disaster, such as the tsunami which simck 
southeast Asia in December 2004, may have on die Iravel and leisure indusiry; and 
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. the consequencesof the warin Iraq and odier mililary conflicts in the Middle East and ariy futuresecurity alerts and/or terrorist attacks. 

.Further information on potential factors that could affect our financial condition, results of operations and business are included in the sections entitled 
'"Risk Factors" in our Annual Report on Form 10-K forthe year ended December 31. 2006, and our other filings with the SEC. You should not place undue 
reliance on any forward-looking staiemenis. which are based only on information currentiyavailable lo iis. We undertake no obligation to publicly release any 
revisions lo such fonvard-looking statements to refleci events or circumstances after the dale of this prospectus. 
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THECOMPANY 

We are a developer, ownerand operatorof destination casino resorts, We currently own and operate Wynn Las Vegas, a destination casino resort in Las 
'Vegas. Nevada, which opened on April 28, 2005, and Wynn Macau, a destination casino resort in the Macau Special AdminisUative Region of the People's 
Republic of China, which opened on September 6, 2006. In addition, on April 28,2006; wc commenced construction of Encore at Wynn Las Vegas, a hotel 
casino resort which; when completed, will be fully integrated with Wynn Las Vegas. We are also currently expanding Wynn Macau and in November 2006, 
announced "Wynn Diamond Suites" an additional hotel tower for Wynn Macau. Until the opening of Wynn Las Vegas in 2005; we were solely a development 
stage company. 

The following table sels forth information about our operating properties as of July 2007: 

Approvimate 
Holel Casino Number of 

Rooms & Square Table Number of 
_ _ _ ^ Suites Footage Games Slots 

>Vynn Us Vegas 2,716 m,000 146 1,975 
Wynn Macau 600 130.000 283 708 

Wynn Las Vegas 

We beheve Wynn Las Vegas is the preeminent destination casino re.sort ori the Suip in Las Vegas. Wynn Las Vegas features: 

An approximately 111.000 .square foot casino offering 24-hour gaming and a full range of games, including privaie baccaral salons, a poker room, 
and a race and sports book: 

Luxury hotel accommodations in 2,716 spacious holcl rooms, suiies and villas (in 2006. the Tower Suites at Wynn Las Vegas became the only 
casino resort in the world to receive bolh die .Mobil Five Slar'and AAA Five Diamond distinctions); 

22 food and beverage outiets featuring signature chefs, including the AAA Five Diamond and Mobil Five Star award-winning restaurant, Alex; 

A Ferrari and Maserati automobile dealership; 

Appro.ximately 74.000 square feel of high-end, brand-name reiail shopping. Including stores and boutiques featuring Brioni, Chanel, Dior. Graff 
Jean-Paul Gaultier. Louis Vuitton and Manolo Blahnik; 

Recreadon and leisure facilities, including an 18-hole golfcourse. five swimming pools, privaie cabanas and full .service spa and salon; and 

Two showrooms, a nightclub and lounge enlertainmeni. 

In March 2007. we remodeled the Le RSve Theatre to enhance die cuslomer experience. The theatre went from 2.087 to 1.606 seals providing 
additional room for guesis and a more intimate experience. The rcmodeleffort lasted approximaiely 30 days from March 6.2007 dirough April 4, 2007. 
during which time there were no perfomiances of Le Reve. Al.so, in March 2007, we commenced perfomiances of "Monly Python's Spamalot" in our Grail 
Theatre. 

The resort, which is located at the intersection ofthe Las Vegas Strip and Sands Avenue, occupies approximately 217 acres ofland fronting the Las 
Vegas Strip and approximately 18 additional acres across Sands Avenue, a portion ofwhich is utdized for employee parking. 
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Encore at Wynn Las Vegas 

We are consUiicting Encore on approximaiely 20 acres on the Las Vegas Strip, immedialely adjacent to Wynn Las Vegas. Encore's current plans 
include a 2.034 all-suite hotel tower fully integrated with Wynn Las Vegas, an approximately 72,000 square foot casino, additional convention and meeting 
space, as well as restaurants, a nightclub, swimming pools, a spa and salon and reiail outlets. We continue to refine the final design of Encore. Encore is 
expected to open in eariy 2009. Our projeci budget is currenlly estimated at approximately S2.2 billion, consisting of approximaiely S2.1 billion for Encore 
and approximately $100 million for an employee parking garage on our Koval property, an associated pedestrian bridge and costs incurred in connection with 
tiie theau-e remodeling and production of "Monly P>ihon's Spamalot" at Wynn Las Vegas, which opened March'2007. 

Wynn Macau 

We opened Wynn .Macau on Sepiember 6. 2006. Wynn Macau is located on 11 acres of a total site area of 16 acres of land and features: 

An approximately 130,000 square foot casino offering 24-hour gaming and a full range of games. Including private gaming salons; 

Luxur>' hotel accommodations in 600 rooms and suites; 

Casual and fine dining in five restaurants; 

Approximately 26,000 square feet of high-end, brand-name retail shopping, including stores and boutiques feauiring Bulgari, Chanel, Dior, Fendi. 
Giorgio Armani, Louis Vuitton, Piaget Prada, Tiffany, and others; 

Recreation and leisure facilities, including a healdi club, pool and spa; and 

Lounges and meeting facilities. 

Conslmction and development continues on the second phase. This phase Includes addilional gaming space, a dramatic front feature attraction, a theater 
showroom and addilional food, beverage and retail amenities. In Sepiember 2007, we opened approximately 20.000 .square feet of additional gaming space 
and one restaurant at Wynn Macau In diis second phase. The remaining portion of the expansion is expected to open by Chinese New Year. 2008. After lhe 
completion of the expansion. Wynn Macau Is expected to have a total of approximately 380 table gairies and 1,200 slot machines. 

In July 2007. Wynn Macau S.A. issued a notice lo proceed to the general contracior with re.spccl to approximateiy $347.8 million of constmclion costs 
relating lo the constmclion of Wynn Diamond Suites, While the complete project budget is still being finalized, we expect the costs to be In die range of S550 
to $600 million. We expecl Wynn Diamond Suites to open to die public in die first halfof 2010. Firsl announced in November 2006, Wynn Diamond Suites 
will be fully Integrated Into Wynn Macau and Is expected to have 400 luxury suiies and villas. 

We operale Wynn Macau under a 20-year casino concession agreement granted by die Macau govemment in June 2002. 

Colai Development 

We have submilted an application to die Macau govemment for a concession of land in Cotai. We recendy reconfigured our site plan for 52 acres and 
are awaiting final approval. 

Company Inrorinatlon 

Our principal e.xecutive offices are located at 3131 Las Vegas Boulevard South. Las Vegas. Nevada 89109, telephone (702) 770-7555. 
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USE OF PROCEEDS 

Unless otherwise stated in the applicable prospectus supplement, we intend lo use the net proceeds ofany securities sold by us for general corporate 
purposes. ' 

LEGAL MATTERS 

Unless otherwise specified in connection with lhe particular offering ofcommon stock, certain legal matters regarding the offering of the common siock 
pursuant lo diis prospecius will be passed upon for us by Brownstein Hyatt Farber Schreck, P.C. Las-Vegas, Nevada. 

EXPERTS 

The consolidated financial statemcnis of Wynn Rcsorts, Limiied appearing in Wynn Resorts, Limited's Annual Report on Form 10-K for the year ended 
December 31, 2006 (Including financial statement schedules appearing iherein) and Wynn Resorts, Liriiited's management's assessmenl of the effectiveness of 
internal conlrol over financial reporting as of December 31, 2006 included iherein, have been audited by Emst & Young LLP, independent registered public 
accounting firm, as sel forth in their reports thereon, included therein, and incorporated herein by refererice. Such consolidated financial siatements and 
managemenl's assessmenl are incorporated herein by reference in reliance upon .such reports'glven on the authority of such firm as experts In accounting and 
auditing. , 

The consolidated financial statements, and related financial siaiemeni schedules, of Wynn Resorts, Limited asof the yearended December 31, 2005 and 
foreachof the two years in die period ended December 31, 2005, incorporaied in this prospectus by reference from Wynn Resorts'Annual Reporton Form 
IO-K forihe yearended December 31, 2006. have been audited by Deloiite & Touche LLP, an independenl registered public accouniing firm, as stated in 
Iheir report, which is incorporated herein by rcference and has been so incorporated iri reliance upon lhe report of such fimi given upon dieir audiorily as 
experts in accounting and auditing. 
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• . ou should rely only on the informalion coniained in or incorporated by reference in this prospectus supplement and Ihe accompanying prospectus. 
We havenot authorized anyone lo provide you with different information. Weare offering to sell, and seeking offers to buy, shares of common stock 
only in jurisdictions where offers and sales are permitted. The information contained in Ihis prospectus supplement and the accompanying 
prospeclusisaccuraleonly asof Ihe dale of Ihis prospectus supplement, regardless of Ihe time of deliver}'of this prospecius supplement or Ihe 
accompanying prospectus or of any sale of our conimon slock. 
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CALCULATION OF REGISTRATION FEE 

Filed Pursuani to Rule 424(b)(2) 
Registration Number 333-146360 

Title of Each Class of Securities to be Registered 
Common Stock, par value $0.01 per sharc 

Proposed 

.Maximum 

Amount to be Ofl'ering Price 

Registered (1) perSfaare 

9.200,000 $ " 43.50 s 

Pn)posed 

Max imum 

Aggregate 

Offerins Price 

400,200,000 $ 

Amount of 

Registration 

Fee 

15.727.86 

(I) Reflects die potential issuance of addilional shares ofcommon stock pursuani to an over-allotment option. 
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ROSPECTUS SUPPLEMENT 

To prospectus dated September 27, 2007) 

RESORTS 

Wynn Resorts, Limited 

8,000,000 Shares 
Common Stock 

This is a public offering of common Stock of Wynn Resorts, Limited. We are offeririg 8,000,000 shares of our common sitxrk. Our common stock is quoted on 
the Nasdaq Global Selecl Market under die symbol "WVNN." On November 1.1. 2008. the last reported sale price of our common stock was $44.76 per share. 

Investing in our common stock involves risks that are described beginning on page S-3 and in our periodic reports filed with 
the Securities and Exchange Commission. 

None of the Securities and Exchange Commission, Ihe Nevada Gaming Commission, the Nevada State Gaming Control Board, nor any stale 
securities commission has approved or disapproved of these securities or tlclermlned if this prospectus stipplement or.the accompanying prospectus 
is truthful or complete. Any representation to the contrary is a criininal offense. 

Per Share Total 
Yiblic Offering Price Ŝ 43.50 $ 348,000.000 
nderwriting Discounts and Cotnmissioiis^ $ o.OO S 0.00 

Proceetirto'Wynn Resorts. Limltccl"(bcfore e.xpenses) ' S 43.50 $ 348.000.000 

We have granied the underwriters the right topurchase up to 1.200,000 additional shares ofcommon stock to cover over-allotments. 

In connection with diis offering, we have agreed lo pay die undenvriiers aggregate fees of $3,750,000, plus up lo an additional Sl.750.000 ifthe over-
allolment option is exercised. 

Joint Book-Running Managers 

Deutsche Bank Securities Banc of America Securities LLC 

The date of tiiis prospectus supplement is November 13. 2008 
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Unless the conle.xl otherwise requires or unless otherwise specified, all references in this prospecius to "Wynn Resorts," "the Company," "wc," "us" or 
. "our," or similar tenns, refer to Wynn Resdrts, Limited and its consolidated subsidiaries. 

ABOUT THIS PROSPECTUS SUPPLEMENT 

This prospectus supplemenl is a supplement to the accompanying prospectus that is also a part of this documeni. The accompanying prospectus Is part 
of a registration statemeni that we filed wiihthe Securiiies and Exchange Commission (the "SEC") using a shelf registration prtxress. Under the shelf 
registration process, from time to time, we may offer shares ofcommon stock. In ihe accompanying prospectus, we provide you with a general description of 
the shares of our common stock that we may offer under the prospecms. In this prospecius supplernent, we provide you wldi S[jecific Information about the 
terms of this offering. Both this prospectus supplemenl and the prospectus include, or incorporate by reference, importanl information about us, our common 
stock and other information you should know before investing. This prospectus supplement also adds to.' updates and changes Infomiadon contained in the 
prospectus- Ifany specific slalement thai we make In this prospectus supplement is Inconsistent wiih the'statements made in the accompanying prospectus, the 
statements made in the accompanying prospectus are deemed modified or.supcrseded by the statements inade in diis.prospecms supplement You should read 
botii this prospectus supplemenl and the prospecms, as well as the additional Information described under "Where You Can Find More Information" in the 
accompanying prospectus before investing in our common stock, 

S-l 
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RECENT DEVELOPMENTS 

Standard & Poor's, a division of The McGraw-Hill Companies, hasannounced that effective as of the close of trading onNovember 13, 2008, our 
'common stock will be added to the S&P 500 Index. Index funds whose portfolios are primarily based on stocks included In die S&P 500 may be required lo 
purehase shares of our common stock as a result of the Inclusion of our common stock inthc index.'We are conducting this offering in connection with the 
decision of Standard & Poor's to add our common stock lo the index. 

S-2 
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RISK FACTORS 

Before deciding to invest in our conunon stock, you should carefidly consider each of the following risk factors and all ofthe other information set forth 
in this prospectus supplement and in the accompanying prospecius and incorporated In this prospecius supplement and in the accompaiiying prospectus by 
reference, including in Item IA and the section enlitled "Maiiageineni's Discussion and Analysis of Financial Condition and Results of Operations" In our 
Annual Report on Form IO-K for lhe year ended December 31. 2007 and In our Quarterly Report on Fonn IO-Q for the quarter ended September 30. 2008. 

The risks and uncena'inties described below and incorporated by reference herein are not the only ones we face. Additional risks and uncertainties not 
presently known to us or that we ctiri-enlly deem inunaierial may also impair our business operations. If anyof these risks actually occurs, our business, 
financial condition, cash fiow and results of operations could be materially adversely affecied. In thatcase, the value of our conunon stock could decline 
substantially: 

Risks Relating lo the OITerihg 

The price ofour common slock may fluctuate significantly, which may make it difficult for you to resell the common stock Issuable when you want 
or al prices you find attractive. 

The price of shares of our common stock oti the Nasdaq Global Select Market constantly changes. We expect that die market price of our common 
stock will continue'lo^fiuctuate. Holders of our common stock will be subject tothe risk ofvolatility, and depressed prices of our common stock. 

Our slock price can fluctuate as aresult ofa variety of-factors, many of which are beyond our conirol. These factors include: 

lourism trends given ihe curreni general domestic and Internaliohal economic conditions that are causing uncertainly among some consumers, 
uricertain effects of volatility in financial markets globally and from goveramenial intervention In die financial markets; 

general macroeconomic conditions; 

conditions pnsccdent to funding under the agreements goveming the disbursement ofthe proceeds ofcertain of our debt and equity offerings and 
borrowings under the Wynn Las Vegas credit facilities and the Wynn Macau credit facilities: 

competition in the casino/holel and resort industries; 

completion of Encore at WynnLas Vegas on time and within budget 

compledon of Encorc ai Wynn Macau on lime and within budget; 

otjr Intentiontofund a substantial portion ofthe development and construction costs of Encore at Wynn Las Vegas with anticipated cash flows 
gctierated at Wynn Las Vegas; 

doing business iniemationally (including the risks associated with developing gaming regulator}- frameworks and recent visitation restrictions to 

Macau); 

new developmeiil and conslmction activities of competitors; 

our dependence on Siephen A. Wynn and existing managemenl; 

S-3 
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otir dependence on a limited number of properties for all of our cash flow; 

leverage and debt ser\'lce (including sensitivity to fluctuations in interest rates); 

levels of travel, leisure and casino spending; 

changes in federal or siaie tax laws or the administration ofsuch laws; 

changes in gaming laws or regulations (Including the legalizalion of ganung in certalhjurisdiclions); 

approvals under applicable jurisdictional laws and regulations (including gaming laws and regulations); 

lhe impact diat an outbreak ofan infectious disease, such as avian flu, or die impact of anatural disaster may have on the u-avel and leisure 
industry; 

the con.sequences of the war in Iraq and other miliiarj' conflicts in the Middle East and any future security alerts and/or terrorist auacks; 

future legal prixeedings; and 

odier factors described under "Risk Factors," "Forward-Looking Staiemenis" and "Management's Discussion and Analysis of Financial Condition 
and Resultsof Operations" In our Annual Reporton Form IO-K and our Quarteriy Reports on Form 10-Q and otherwise in our filings with die 
SEC. 

General market fluctuations, industrv' factors and general economic and geopolitical conditions and events, such as economic slowdowns or recessions, 
consumer confidence in ihe economy, recent lerrorisl aitacks and ongoing military confilcts, also could cause our sttxk price to decrease. 

In addition, the sltKk markel in general has experienced extreme volatility lhal has often been unrelated to the operating performance of a particular 
company. Recently, the volatility has reached unprecedented levels. In some cases, the markets have prtxluced downward pressure on stock prices and credit 
availability for certain issuers wiihout regard to diose issuers' underlying financial strengdi. Such continued volatility could malerially and adversely affect 
our ability to access capital, as well as our business," financial condition and results of operations, and die market price ofour common stock. 

Future sales ofour comnion slock could cause the market price ofour common slock to decline. 

As of the date of this prospectus, dur officers and directors beneficially own 50.8 million shares of common stock. We and Stephen A. Wynn, our 
Chainnan of the Board and Chief Executive Officer and one of our principal stockholders, and Amze USA; Inc., another of our principal stockholders, have 
agreed with die underwriters, subjecl to certain exceptions, not to directly or indirectly offer, sell, pledge, conuact to sell, sell any option or conuact to 
purchase, purcha,se any option or coniraci to sell, grant any oplion, right or warrant to purchase, lend or otherwise iransfer or dispose of any shares of our 
common stock or securiiies convertible into or exchangeable for shares of our common stock, or enter into any hedging iransaction relating to the common 
jsiock, during the period from the date of this prospecius until 30 days after the date of ihis pros|)ectus, except with the prior written consent of ihe 

nderwriters. Upori die expiration of the 30-day lockup period, Stephen A. Wynn and Amze USA, Inc. will be able to sell 
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diese shares Into the pubtic market, In addition, as ofNovembcr 12, 2008, diere were 2.8 million shares of our common Slock reser\'ed and subject lo issuance 
••upon exercise of outsuindlng vested and unvested options and 943,500 unvested restricted shares had been issued. 
^' 

Wecannot predict the effeci.if any. lhal the future issuance or market sales of sharesof our common stock will have on the markel price of our 
common stock preyaiUng from time to time. Sales of substantial amounts of our common stock, or the perception that such sales are likely to occur, could 
malerially adversely affect die prevailing market price for our common stock and could impair our ftjiure ability to raise capital through an offering of equity 
or equity-linked securities. 
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY 

» 
rice Range of Commori Stock 

Our common stock began U'ading on die Nasdaq under the symbol "W YN^" on October 25,'2()02. at a price of $13.00 per share. Our common stock 
currentiy trades on dieNasdaq Global Select Market. The following table sets forth the high and low sale prices for die indicated periods as reported on ihe 
Nasdaq Global Select Markel. 

High l^w 

20F6 _ _ ^ 
Firsi Quarter 

1 Second Quarter 
Third Quarter 

1 Fourth Quarter 
2007 
1 First Quarter 

Second Quarter 
1 Third Quaner 

Fourth Quarter 

S 

s 
, 

78.75 S 
80.19 
78.86 
98:45 

114.60 $ 
107.98 
168.80 
176.14 

52.44 
64.57 
60.82 
66.52 

89.06 
85.53 
88.4 li 

110.50 
2008 1 

Firsi Quarter s 124.77 S, 90.90 
I SecondQuarter 1 1 6 ^ Z7-66 

Third Quarter 119.74 69.27 
( Fourth~Quaner (llirough No^ 1372008) 813.19 32.88 

On November'13, 2008, die last sales priceof our common stock, as reported on the Nasdaq Global Select Market was $44.76 pershare. 

Holders 

There were approximately 203 holders of record of our common slock as of November 11. 2008. 

Dividends 

9' On November 13. 2006, our Board of Directors declared a cash distribulion of $6.00 per common share which was paid on December 4, 2006. On 
iJovembcr 20, 2007 our Board of Directors declared a cash distribution of $6.00 per common share which was paid on December 10, 2007. 

We are a holtling company and, as a result, our ability lo pay dividends is dependent on our subsidiaries' ability to provide funds to us. Additionally, we 
are the borrower under an aggrcgate $1.0 billion delayed-dniw temi loan credii faciiily daied as of June 21, 2007; as amended, that Imposes (i) resirictionson 
our ability to make "restricted payments," as defined in die facility, or to incur obligations to make such restricted paymenis and (ii) restrictions and 
prepaymetit obligalions with respeci lo dispositions and distributions of equity inierests and odicr funds from our subsidiaries. Resuictions imposed by our 
subsidiaries' debi instmmenis significantly restrict certain key subsidittries holding a majorily ofour asseis, including Wynn Las Vegas, LLG and Wynn 
Macau, S.A, from makiiig dividends or distributions lo Wynn Resorts. Specifically, Wynn Las Vegas, LLC and certain of its subsidiaries are restricted under 
the indenture goveming our first mortgage notes from making certain "restricted "payments," as 
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9 
defined in the indenture These restricted payments include die paymenl of dividends ordistributions toany direct or indirect holders of equity interesisof 
^Wynn Las Vegas, LLG. These restricted payments cannoi be made unless cerlain financial antl hon-financlal criteria have been satisfied. In addition, the terms 

f the olher loan agreements ofWynn Las Vegas. LLC and Wynn Macau. S.A. contain similar reslrictions. 
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UNDERWRITLNG 

Subjecl to the terms and conditions of the underwriting agreement, Deutsche Baiik Securities Inc. and Banc of America Securities LLC have severally 
'agreed to purchase from us die number of shares of common stock set forth opposite die underwriier's name at the public offering price set forth on Ihe cover 

I page of this prospectus stipplement 

i Number of 

UnderHriter ^ ^ ^ _ ^ ^ ^ ^ ^ _ ^ _ ^ _ ^ ^ ^ _ ^ _ _ _ ^ . ^ ^ ^ _ _ ^ ^ _ ^ ^ ^ . ^ ^ ^ ^ ^ ^ ^ ^ . ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ _ ^ ^ ^ ^ ^ _ _ _ _ ^ ^ _ ^ _ ^ ^ ^ ^ ^ ^ ^ ^ ^ Shares 
! Deutsche BankSecurities Inc. _ 4,000.00(j 

Banc of America Securities LLC 4,000,0(X) 

The underwriting agreement provides dial die obhgations of the underwriters to purchase the shares of common stock offered hereby are subject to 
certain conditions precedent. The underu'riting agreement also provides thai the underwriters will purcha.se all of the sharcs of common stock offered by diis 
prospectus supplemenl, oiher dian those covered by the over-allotment option described below. 

We have been advLsed by the underwriters tiiat they propose to offer the shares of common stock to the pubUc at the public offering price set forth on 
the cover of tiiis prospectus. After die Initial offering of the shares ofcommon stock, ihc underwriters may change the public offering price. 

There were no underwriting discounts or commissions paid to the underwriters by us. However, In connection with diis offering, we have agreed to pay 
the underwriters aggregate fees of 53,750,000. plus up to an additional 51,750,000 If die over-alloiment option is exercised. 

Our common stock Is quoted on the Nasdaq Global Select Markel under die .symbol "WYNN." 

We have granted to die underwriters an option, exercisable nol laler than 30 days after die date of this prospectus supplement, to purchase up to 
1,200,000 additional shares of common slock at the public offering priceless the underwriting discounts and commissions set forth on the cover page ofthis 
prospectus supplement. The underwriters may exercise this oplion only locoverover-alltpmenis made in connection with the sale of the common stock 
offered by diis prospectus supplement. We will be obligated, pursuant to the option, to sell tiiese additional shares ofcommon stock 10 the underwriters to die 
extent die option is exercised. If any addilional shares of common stock are purchased, die underwriters will offer die additional shares on tiie same lemis as 
those on which the 8,000,000 shares are being offered. 

Wc estimate that our share ofdie total expenses oflhis offering will be approximately $400,000. 

We have agreed to indemnify die underwriters against some speciftcd tyjies of liabilities, Iricluding liabiliues under the Securiiies Aclof 1933, as 
|imended.;and to contribuie to payments the underwriters may be required to make In respeci of any of diese liabiUlies. 

Stephen A. Wynn, our Chairman of the Board and Chief Executive Officer and one of our principal slockholders, and .Aruze USA, Inc., anolher of our 
principal stockholders, have agreed, subject to certain exceptions, not to direclly or indirectly offer, sell, pledge, contract to sell, sell any option or coniraci lo 
purchase, purchase any oplion or conU-aci to sell, gram any oplion, right or warrant lo purchase, lend or odierwise U'ansfer or dispose of any shares of common 
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stock, sharcs of common slock which may be issued upon exercise of a stock oplion or wairanl and any pdier security convertible Into or exchangeable for 
pommon stock; or enter into any hedging transaction relating to the common stock for a period of 30 days after the date of this prospecius supplemenl wilhoul 

e prior writlen consenl of the underwriters. This consent may be given at any lime without ptablic notice. Transfers or dispositions can be made during die 
lock-up period in the caseof gifts, for estate plahningpurposes orother specified transaclions where the donee signs a lock-up agreement 

The underwriters have advised us that they do not inlend to confirm sales lo any account over which they exercise discretionary authority. 

In connection with die offering, the underwriiers may purchase and sell shares of our commonstock in die open market. These transactions may include 
short sales, purchases to cover positions created by short sales and stabilizing tfansactions. 

Short .sales involve the sale by die underwriters of a greater number of shares than they arc required to purchase in ihe offering. Covered short sales are 
sales made inanamount not greatei-dian the tinderwrilers'soption to purchase additional shares of common stock from us in the offering. The underwriiers 
may close out any covered shon position by cither exercising their option to purchase additional shares or purehasing shares in die open market. 

Naked short sales are any sales in excessof the over-allotment option. The underwriters must close out any naked short position by purchasing shares in 
Ibe open market A'tiakedshon position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of Ihe 
shares in the open market prior to the completion of die offering. In deiermining die source of shares lo close out the covered short position, the underwriters 
will consider, amongoiher tilings, the priceof shares available for purchase In the oî en market as compared to the price at which they may purchase shares 
through the over-alloimcnt option. 

Stabilizing transactions consist of various bids for or purchases of our common stock tiiadc by the underwriters in the open market prior to the 
completion ofthe offering. 

Purchases to cover a short position and stabilizing transactions may have the effect of preventing or slowing a decline in die market price of our 
common stock. Additionally, these purchases may slabillze. maintain or otiierwise affeci the markel price of our common stock. As a result the price of our 
common stock may be higher than the price that might othePA-lse exisi in the open market These transactions may be effecied on die Nasdaq Global Selecl 
Market; in the over-the-counter market or otherwise. 

A prospecius in elecuonlc format may be made available on the Iniernei web site mainuiined by Deuische Bank Securiues Inc. ("DBSI"), Olher than the 
prospectus in electronic fomiat. the infomiadon on DBSfs web siie and any, Infomiation contained in any other web site maintained by DBSI Is not pan of the 
prospectus supplement or the regislration statement of which the prospectus supplemenl forms a part. The underwriters "and certain of dicir affiliates have 
perfonned investment banking, commereial lending and advisory services for us and our affiliates, from time to time, for which dtcy have received customary 
fees arid expenses. 

Deutsche Bank Securiiies Inc. acted as joint lead arranger and joint book-running manager, Deuische Bank Tmst Company Americas, an affiliate of 
Deutsche Bank Securities Inc., acted as adminlsUBtive agent. Banc of America Securities LLC acted as joint lead arranger and joint book-mnnIng manager. 
Bank of America, N. A., an affiliate of Banc of America Securities LLC, 
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acted as syndication agent, and certain of the foregoing entities or affiliates of die foregoing entities have made extensions of credit to the Company in 
^connection wiih a credii facility, dated as of June 21. 2007. as amended, providing for a delayed-draw tenn loan facility to us In die aggregaie principal 

ihount of $1.0 billion. 

Deutsche Bank Securiiies Inc. acted as lead ananger and joint book-running manager, Deuische Bank tmsl Company Americas, an affiliate of 
, Deutsche Bank Securiiies, Inc., acted as administrative agent, issuing lender and swing lirie lender. Banc of America Securities LLC acted as lead arranger 
and joint book running manager. Bank of America. N.A.. an affiliate of Banc of Ainerica Seciirities LLC, acted as syndication agent, and certain of the 
foregoing entides or affiliates of the foregoing entities have made extensions of credit to the Company in connection with the amended and restated credit 
agreement dated as of August 15, 2006, as amended, providing for revolving credit and term loan borrowings to Wynn Las Vegas, LLC in the aggregate 
priricipal amounl of SI. 125 billion, which may be increased to an aggregate principal amountof 51.575 billion under certain circumsiances and upon die 
satisfaction of cenain conditions. 

Deutsche Bank AG. Hong Kong Branch, an affihaie of Deutsche Bank Securiiies Inc. and Bank of America Securities AsiaLimited. an affiliate of 
Banc of America Securities LLC. each acted as a global coordinating lead arranger under a 51.550 billion ainended credii agreement execuled on June 27, 
2007 by one of our affiliates. 

The underwriters have represented and agreed that (i) they have not offered or sold and, prior to the expiration of the peritxl of six months from the 
closing date of this offering, will not offer or sell any sharesof our common slock to persons In the Uniled Kingdom except to persons whose ordinary 
activities involve diem in acquiring, holding, managing or disposing of investments (as principal or agent) for'the purposes of dieir businesses or otherwise in 
circumsiances which have nol resulted and will not result in an offer to the public in the United Kingdom within the meaning of die Public Offers of Securities 
Regulations 1995; (ii) they have comphed with and will comply wldi all applicable provisions ofthe Financial Services Act 1986 witii respect to anything 
done by it in relation to die sharcs of our common stock in. form or otherwi.se involving theUnited Kingdom; and (lii) they have only issued or passed on and 
will only issue or pass on in ihe.Uniied Kingdom, any document received by it in connection with die Issueof the shares of our common stock to a person 
who is of a kind described in.\rticle II(3)of die Financial Services Act 1986 (Invesimeni Advertisements) (Exemptions) Order 1996 or is a person to whom 
such documenl may othenvise lawfully be issued or passed on. 

LEGALMATTERS 

Certain legal matters regarding die securities being offered hereby will be passed upon for us by Skadden, Arps. Slate, .Meagher & Fiom LLP. Los 
Angeles. California. Certain matters of Nevada law, including ihe validity of lhe shares of common stock offered hereby, will be passed upon for us by 
Brownstein Hyau Farber Schreck, LLP. Las Vegas. Nevada. Certain legal matlers.in connection with ihis offering will be passed upon for the underwriters by 
Latham & Waikins LLP, Los Angeles, California. 

INCORPORATION BY REFERENCE 

We are "incorporating by reference" specified documents dial we file wilh the SEC, which means that: 

incorporated documenis are considered part of this prospectus; 
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we are disi;losing important information to you by referring you to those documenis; and 

information dial we file in die future widi the SEC automatically will updaie and supersede earlier Information contained or incorporated by 
reference iri this prospecius. 

iVe are incorporating by reference in this prospectus die following documenis filed with the SEC: 

our annual reporton Form IO-K forthe fi.scal yearended December 31, 2007; 

our quarteriy, reports on Form 10-Q for die fiscal quartersendedMarch 31, 2008, June 30, 2008 and September 30. 2008; 

our cunenl reports on Fonn 8-K filed on March 4. 2008, March 7. 2008, March 18, 2008. March 18, 2008, March 28, 2008, May 6, 2008. May 7. 
2008. Mav 30, 2008 (as amended by die Fonn 8-K/A filed on June 12, 2008), June 12, 2008. July 10. 2008, Augusi I. 2008, Augusi 5, 
2008. Sep'teriiber 15, 2008, September 19. 2008, Oclober 15, 2008 and November 13,-2008; 

thcdcscriptionof our common stock sel forth in our Registration Statemeni onForm 8-A, filed on October 7, 2002 (File No. 000-50028); and 

all odier documenis dial we file with die SEC pursuant toSection 13(a). 13(c), I4orl5(d)of IheExchange Act after the date of this prospectus and 
prior to termination of the offering of the securities hereunder. 

Notwithstanding the foregoing, infonnation fumished under Items 2.02 and 7.01 ofany Cunent Report on Form 8-K. including the relaled exhibits 
under Item 9.01. is not incorporaied by reference in diis prospectus. 

You should rely only on the information contained or incorporated by reference in this prospectus. We have nol aulhorized anyone to provide you wiih 
any additional Information. Any statemeni contained In this prospectus, or a documeni incorporated or deemed lo be incorporated hy reference In this 
prospecms. will be deemed to be modified or superseded for purposes of this prospecius to the extent that a statement coniained in this pro.speclus or any olher 
subsequentiy filed documenl that is deemed to be incorporated by reference Into this prospecius modifies or .supersedes the statement Any statement so 
modified or superseded will not be deemed, except as so modified or superseded, to consiitute a pan of this prospectus. 

Copies of the documenis incorporated by rcference in diis prospecius are available from us upon request. We will provide to each person, including any 
beneficial owner, to ,whom a prospectus is delivered, a copy of any or all of the infonnatiori that has been incorporated by reference in this prospectus, biit nol 
delivered with this prospectus, without charge to the requester, upon written or oral requesi. Exhibits to mfonnalion incorporated by reference in this 
prospectus will not be sent, however, unless those exhibits have specifically been incorporated by refererice in such information. Requests for such copies 
should be directed to the following: 

Wynn Resorts, Limited 

3131 Las Vegas Boulevard South 
Us Vegas, Nevada 89109 
(702) 770-7555 
Attention; Vice President—Investor Relations 

Except as provided above, no oiher infomiation, Includmg Information on our iniemet site (hltp://w_ww.wynnresorts.com), is incorporated by reference 
in this prospectus.' 
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PROSPECTUS 

y M / % RESORTS 

Under this prospectus, we may offer from time to time shares of our common stock to the public. 

Prospectus supplements will be filed and other offering material may be provided al later dates ihat will contain specific terms of each offering of ."ihares of 
. our common stock. 

Our common stock is quoted on The Nasdaq Global Selecl Market under the symbol "WYNN." Our principal executive offices are located at 3131 Las Vegas 
Boulevard Soudi, Las Vegas. Nevada 89109. 

We urge you to read carefully this prospectus and any prospectus supplemenl and any other offering material filed or provided by us before you iruike your 
inveslment decision. 

Investing in our comnion stock involves risks. See "Risk Factors" oh page 1. 

Neither the Seeurities and Exchange Commission nor any state .securities commission has approved or disapproved of these securities or determined 
if this prospectus or any accompanying prospectus supplement is truthful or complete. Any representation to the contrarj' is a criminal offense. 

Neither the Neyada Gaming Commission, the Nevada State Gaming CniUrol Board, nor any odier gaming audiorily has passed upon lhe adequacy or accuracy 
f this prospecius or any accompanying prospecius supplement or the investment merits of the commori slock or debt securities offered hereby. Any 
epreseniation to the contraty is unlawful. 

This prospecius may not be used to sell securiiies unless accompanied by a prospectus supplement. 

The date of this prospectus Is September 27, 2007. 
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Unless the context odierwise requires or unless otherwise specified, all references in this prospectus to "Wynn Resorls." "die Company," "we." "us" or 
"our." or similar ienns,'rcfer to Wynn Resorts, Limiied and Its consolidated subsidiaries. 

ABOUT THIS PROSPECTUS 

This prospectus is part ofa registration statemeni thai we filed widi die Securities and Exchange Commission (die "SEC") using a "sheir registration pnxess. 
Under this shelf process, we may sell the common stock described in this prospectus in one ormore'offeritigs. This prospectus provides you with a general 
description of the common .stock we may offer. Each time we .sell common stock pursuant to this prospectus, we will provide a prospecms supplemenl that 
will contain specific information about die lerms of dial offering. The prospectus supplemenl may also add, update or change Information contained in this 
prospectus. You should'rcad both this prospecius and any prospectus supplemenl together with additional information described under die heading "Wherc 
You Can Find More Information." 

RISK FACTORS 

Investing in our common stock involves risks. You are urged to read and carefully consider the Infomiation under the heading "Risk Factors" in our 
AnnuaLReport on Form 10-K for the year ended December 31.2006, which is incorporaied by.reference into this prospectus, and in documents we file with 
the SEC after the date of this prospecius and whlchare incorporated by refcrerice irito ihi.s prospectus, as described below under the heading "Incorporation by 
Reference." Before making an inveslment decision, you should carefully consider,die.se risks as well as other information we incorporate by reference in this 

.prospectus. The risks and uncertainties that we have described are nol the only ones facing us. The prospecius supplement applicable to each offering of 
Ifommon stock will contain additional infomiation about risks applicable to an invesimeni in us and shafes of ourcommon stock. 

WHERE YOU CAN FIND MORE INFORAUTION 

Wc are subject to the infonnational reporting requirements ofthe Securities Exchange Act of 1934, as amended (the "Exchange Act"), and in 
accordance with diese requirements file reports,- proxy statements aiid other information with die SEC. The reports, proxy statements and other information 
may be inspecied and copied at die SEC's Public Reference Room ailOO F Street N.E., Washington, D.C! 20349. You may obtain infomiation on die 
operation of the Public Reference Room by calling die SEC at I;800-S"EC-0330. The SEC also maintains an 
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Internet site at http:/Avww.sec.gov (not an active hyperiink) dial coniains reports, proxy and information statements, and other information regarding isstiers. 
llke.Wynn Resorts, ihat file elecuonically widi the SEC. Our filings with the SEC also may be accessed dirough our Internet website at http:// 
fi'Mw.wynnresorts.coin (not an active hyperlink). Our websile, and the information contained in, accessible from or connecled to our website, shall not be 

'deemed to be incorporated into, or odterwise constitute a pan of, diis prospectus. 

INCORI»0RATI0N BV REFERENCE 

We are "incorporating by reference" specified documents ihat'we file with the SEC. which means that: 

incorporaied documents are considered part of this prospectus; ' 

• we are di.sclosing important informalion to you by referring you lo those documenls; and 

information that we file in die future wiih lhe SEC automatically will updaie and supersede earlier informalion contained or incorporaied by 
refererice in diis prospectus. 

We are incorporating by reference in diis prospecius the following documenis filed witii die SEC: 

. our annual report on Form IO-K for the fiscal year ended December 31, 2006; 

our quarterly reports onForm lO-Q fordie fiscal quarters ended March 31, 2007 and June 30, 2007; 

our current reports ori Fomi S-K filed on January 11, 2007. Febmary- 1. 2007. April 13, 2007, June 7, 2007, June 15. 2007, June 21, 2007, June 29, 
2007 and July 5, 2007; 

the description of our comrnon stock set forth in our Registration Staiemenl on Fonn 8-A, filed on October7.2002 (File No. 000-50028); and 

all odier dociiriients that we file wiihthe SEC pursuant to Sectiori 13(a), 13(c), Hor l5(d)of the E.xchange Act afterthedaie of this prospectus and 
prior to termlnationof the offering of die securities hereunder. 

Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 ofany Currcnt Repon on Form 8-K. including lhe related exhibits 
under Item 9.01. is not incorporated hy reference in ihis prospectus. 

You should rely only on the Infonnation contained or incorporated by reference in tiiis prospecius. We have not audiorized anyone to provide you with 
any additional infonnation. .Any siatement coniained in this prospectus, or a documeni incorporateti or deemed lo be incorporated by reference in this 
prospectus, will be deemed lo be modified or superseded for purposes of dils prospectus lo the extent dial a statement contained in this prospecius or any other 
siibsequentiy filed documeni that is deemed to be incorporaied by reference into this prospecius modifies or supersedes the statement. Any siatement ,so 
"odified or superseded will not be deemed, e.xcepl as so modified or superseded, to consiitute a part of this prospectus. 

Copies of die documenis incorporaied by, reference in this prospectus are available from us upon request. We will provide to each person, including any 
beneficial owner, lo^whom a prospectus is delivered, a copy ofany or all ofthe infonriallon Ihat has been incorporaied by reference in this prospectus, but not 
delivered with this prospecms. wiihout charge to the 
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requester, upon written or oral request. Exhibits to infoniiation Incorporated by reference In this prospectus will not be sent, however, unless those exhibits 
jhave specifically been incorporated by reference in such information. Requests for suchcoples should be directed to the following: 

Wynn Resons, Limiied 
3131 Las Vegas Boulevard Soudi 
LasVegas. Nevada 89109 
(702) 770-7555 
Atlenlion:,Vice President—Investor Relalions 

Except as provided above, no other information, including infonnation on our intemet site (hUp://www.wynnresorts.com), is incorporaied by reference 
in this prosi)ecius. 
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FORWARD-LOOKING STATEMENTS 

This prospectus, including die documenis incorporated by reference In this prospectus, conlain statements lhal are forward-looking, including, but not 
limited to. statements relaling to our business strategy and development activities as well as other capital spending, financing sources, die effects of regulatibn 
(including gaming and tax regulatioris), expectations conceming fuiure operaiions, margins, profitability and competition. Any statements contained In this 
prospectus, including the diKumcnts Incorporated by reference In this prospecius, that are not statements of historical fact may be deemed lo be forvv'ard-
Iboking statements. Without limiting the generality ofthe foregoing, in some cases you can identify forwardrlooklng statements by terminology such as 
"may," "will," "should," "would," "could," "believe,""expecl," "anticipaie," "estimate," "inierid." "plan," "coritinue" or the negative of these terms or other 
comparable terminology. Such forward-looking information involves imponani risks and uncertainties that could significandy affect anticipated results in die 
future and, accordingly.̂ such results may differ from those expressed in any forward-looking statemetils made by us: These risks and uncertainties include, 
bul are not limited to: 

conditions'precedeni to funding under die agreements goveming the disbursemeni bf ihc proceeds of certain of our debi and equity offerings and 
bonowings under our credit facilities; 

competition in the casino/hotel and resort industries; 

completionof the second phase of our Wynn Macau casino reson on time and widiin budget; 

completion of Encore on time and within budget; 

ourintention lofund asubstantial portionof ihedevelopmenl and conslmction costs of Encore with anticipated cash flows generated ai .Wynn Las 
Vegas; 

doing business in foreign locations such as Macau (including die risks associated with Macau'sdeveloping gaming regulalory framework); 

new development and conslmction activilies of competitors; 

bur limited operating hislory; 

our dependence onStephen A.-Wynn and existing managemeni; 

our dependence on a limitednumber of propenies for all of our cash fiow; 

leverage and debt service (including sensitivity to fiucluations in inlerest rates); 

levels of travel, leisure and casino spending; 

general domestic or intemational economic conditions: 

pending or fuiure legal proceedings; 

changes In federal'or stale lax laws or the adminisU"aiion of such laws; 

changes in gaming laws or regulations (including the legalizalion of gaming in certain jurisdictions); 

applications for licenses and approvals under applicable jurisdictional laws and regulations (incliiding gaming laws and regulations); 

the impact dial an outbreak of an infectious disease, such as avian flu, or the impact of a natural disaster, such as the tsunami which stmck 
southeast Asia in December 2004, may have on the travel and leisure indusiry; and 
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. lhe consequences of die war in Iraq and other miUtary confiicis in die Middle East and any future security alerts and/or terrori.sl attacks. 

Further information on potential faclors dial could affect our financial condition, results of operations and business are included In the .sections entitied 
"Risk Factors" in our Annual Reporton Fonn 10-K for the year ended December 31. 2006, and our other filings wiih die SEC. You should not place undue 
reliance on any forward-looking statements, which arebased onlyon informalion cunently available lo us. We undertake no obligalion to publicly release any 
revisions to such forward-looking siatemenis to refieci events or circumstances after the date of this prospecius. 
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THECO-MPANY 

We are a developer, owner and operator of destination casino resorts. We currently own and operate Wynn Las Vegas, a destination casino resort in Las 
'Vegas. Nevada, whlchopened on April 28.2005, and Wynn Macau, a destination casino resort inthe Macau Special Administrative Region of the People's 
Republic of China, which opened on September 6, 2006. In addition, onApril 28, 2006, wecominencedconstructionof Encoreat WynnLasVegas, a hotel 
casino resort which, when completed, will be fully Integraied with Wynn Las Vegas. We are also currently expanding Wynn Macau and in November 2006, 
announced "Wynn Diamond Suiies" an additional hotel lower for Wynn Macau. Until die opening of Wynn Las Vegas In 2005, we were solely a development 
stage company. 

The following lable sets fonh informalion aboul our operating properties as of July 2007: 

Approximate 

Hotel Casino Numberof 

Rooms & Square Table Numberof 

Suites Footage Games Slots 

Wvnn Las Vegas 2̂,716 lU-QOO 146 1,975 
WynnMacau 600 130,000 283 708 

Wj'nn Las Vegas 

We believe Wynn Las Vegas is the preeminent destination casino resort on the Slrip in Las Vegas. Wynn Las Vegas features: 

An approximately 111,000 square foot casino offering 24-hour gaming and a full range of games, including privaie baccaral salons, a poker room, 
and a race and sports book; 

Luxur>' hotel accommodations in 2,716 spacious hotel rooms, suiies and villas (In 2006, the Tower Suiies at Wynn Las Vegas became the only 
casino resort In die world to receive both the Mobil Five Star and AAA Five Diarnond distinctions); 

22 food and beverage oudets fealuring signalure chefs, including die AAA Five Diamond and Mobil Five Star award-winning restaurant Alex; 

A Ferrari and Maserati automobile dealership; 

Approximately 74,000 square feet of high-end. brand-name retail shopping, including stores and boutiques featuring Brioni, Chanel, Dior. Graff. 
Jean-Paul Gaultier. Louis Vuitton and Manolo Blahnik; 

Recreation and leisure facilities, including an 18-hole golfcourse, five swimming pools, private cabanas and fiill service spa and salon; and 

Two .showrooms, a nighiclub and lounge entertainment 

In March 2007. we remodeled the Le Reve Tlieatrc to enhance the cuslomer experience. The theatre went from 2,087 to 1,606 seats providing 
additional room for guests and a more intlniaic experience. The remodel effort lasted approximately 30 days from Mareh 6, 2007 through April 4, 2007, 
during which time there were no performances of Le Reve. Also. In March 2007, .we commenced performances of "Monty Pyihon's Spamaloi" in our Grail 
Theatre. 

The resort, which is located at the inlerscction of die Las Vegas Strip and Sands Avenue, occupies api)roximaiely 217 acres of land fronting the Las 
Vegas Slrip and approximaiely 18 additional acres across Sands Avenue, a portion of which isutilized for employee parking. 
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Encore at Wynn Las Vegas , 

We are constructing Encore on appro.xlriialely 20 acres on the Las Vegas Slrip, immediately adjiiceni to Wynn Las Vegas. Encore's cunenl plans 
Include a 2,034 all-suile hotel tower fully integrated with Wynn Las Vegas, an approximaiely 72,000 square foot casino, additional convention and meeiing 
space, as well as restaurants, a nightclub, swimming pools, a spa and salon and retail outlets. We coritinue to refine the final design of Encore. Encorc is 
expected to open in early 2009. Our projeci budgei is cunendy estimated at approximately $2.2 billion, consisling of approximately $2.1 billion for Encore 
and approximaiely $100 million for an employee parking garage on our Koval property, an associated pedestrian bridge and costs incurred in connection with 
the theatre remodeling and production of "Monty Python's Spamaloi" at Wynn Las Vegas, which opened March 2007, 

Wytm Macau 

We opened Wynn Macau on September 6, 2006. Wynn Macau is located on i 1 acres of a total site area of 16 acres of land and features: 

An approximately 130,000 square foot casino offering 24-hour gaming and a full range of games, including private gaming salons; 

Luxury hotel accommodations in 600 rooms and suites; 

Casual and fine dining In five restaurants; 

Approximately 26,000 square feet of high-end, brand-name retail shopping, including stores and boutiques featuring Bulgari. Chanel, Dior. Fendi. 
Giorgio Armani, Louis Vuition. Piaget, Prada, Tiffany, and others: 

Recreation and leisure facililies, including a health club, pool and spa; and 

Lounges and meeting facilities. 

Conslmction and development continues on die second phase. This phase includes additional gaming space, a dramatic front feamre attraction, a theater 
showroom and additional food, beverage and reiail amenities. In September 2007, we opened approximaiely 20,000 square feet of additional gaming space 
and one restaurant at Wynn .Macau in this second phase. The remalningportion of lhe expansion is expected to open by Chinese New Year, 2008. After the 
completion of the expansion, Wynn Macau is expecled to have a lolal of approximaiely 380 table games and 1,200 slol machines. 

In July 2007, Wynn Macau S.A. issued a notice to proceed lo die general contractor with respect lo approximately $347.8 million of conslmction cosis 
"relating to the construction of Wynn Diamond Suiies. While the complete project budget is still being finalized, we expect the costs to be In lhe range of $550 
to $600 million. We expect Wynn Diamond Suites to open to Ihe public in the first half of 2010. First announced in November 2006, Wynn Diamond Suites 
will be fully integraicd inio Wynn Macau and Is expecled to have 400 luxurv' suiies and villa.s. 

We operate Wynn Macau under a 20-year casino concession agreenient granied hy die Macau govemment in June 2002. 

Cotai Deveiopment 

We have submilted an application to die Macau government for a concession of land In Cotai. We recently reconfigured our site plan for 52 acres and 
arc awaiting final approval. 

Company Informalion 

Our principal execulive offices arelocatedai 3131 Las VegasBoulevard South, Las Vegas, Nevada 89109, telephone (702)770-7555. 
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USE OF PROCEEDS 

Unless othenA'ise stated In die applicable prospectus supplement, we intend to use the nei proceeds of any securities sold by us for general corporate 
purposes. 

LEGAL MATTERS 

Unless otiierwise specified in connection widi'die particular offering ofcommon stock, certairi legal matters regarding the offering of the common sttx:k 
pursuant lo this prospectus will be passed upon for us by Brownstein Hyatt Farber Schreck, P.C. Las Vegas. Nevada. 

EXPERTS 

The con.soiidaied financial siatements of-Wynn Resorts, Limiied appearing in Wynn Resorts. Limited's Annual Report on Form IO-K for the year ended 
December 31. 2006 (including fmancial siatement schedules appearing dierein) and Wynn Resorts, Limited's management's assessmenl ofdie effectiveness of 
iniernalcontrol overfinancial reporting as of Deceiiiber 31, 2006 included dierein, havebeen audited by Emst & Young LLP, independent registered public 
accounting firm, as set fonh in dieir reports thereon, included therein, and incorporated herein by reference Such con.solidated financial siatemenis and 
management's assessmenl are incorporated herein by rcference in reliance upon such reports given on the authoriiy of .such firm as experts in accounting and 
auditing. 

The consolidated financial statements, and related financial suilemcnl .schedules, of Wynn Resorts, Limited as of the year ended December 31, 2005 and 
foreach of die Iwo years In the period ended December 31, 2005, incorporated in this prospectus byreference from Wynn Resorts'Annual Report on Form 
IO-K for the year ended December 31, 2006, have been audi led hy Deloitle & Touche LLP, an independent rcgisiered public accounting firm, as staled in 
their report, which is incorporated herein by reference and has been so incorporated In reliance upori die report of such firm given upon their authority as 
experts in accounting and auditing. 
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• . I'ou should rely oidy on the informalion contained in or incorporated by reference in this prospectus supplement and the accompanying prospectus. 
We have not authorized anyone to provide you with different informalion. We are offering lo sell, and seeking offers to buy, shares ofcommon stock 
only in jurisdictions where offers and sales are permitlcd:,The information coniained in this prospectus supplemenl and the accompanying 
prospecius is accurate only as of the date of this prospectus supplemenl, regardless of the lime of deliverj- of this prospectus supplement or the 
accompanying prtjspccttis or of any sale of our common stock. 
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The informalion in diis prospecius supplement is nol complete and may be changed. This prospectus supplement and die accompanying prospecius arc nol an 
offer 10 sell these securities and are nol soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted. 

• 

Filed Pursuant to Rule 424(b)(2) 
Registration Number 333-146360 

Subject to completion, dated March 17,2009 

ROSPECTUS SUPPLEMENT 
To prospecius dated September 27, 2007) 

£ ^ £% RESORTS 

Wynn Riesorts, Limited 

7,000,000 Shares 
Common Stock 

This is a public offering of common slock of Wynn Resorts, Limiied. We are offering 7,000,000 shares of our common stock. Our common st(x:k is quoled on 
the Nasdaq Global Selecl Markel under die symbol "WYNN." On March 16, 2009, lhe last reponeti sale price of ourcommon slixk was $19.65 pershare. 

Investing in our common stock involves risks that are described beginning on page S-2 and in our periodic reports filed with 
the Securities and E.\change Commission. 

None ofthe Securities and Exchange Commission, the Nevada Gaming Commission, Ihe Nevada Slate Gaming Control Board, nor any .state 
securiiies commLssion has approved or disapproved of these securities or determined if this prospectus supplement or the accompanying prospecius 
is truthful or complete. Any representation lu ihc contrary is a criminal offense. 

^ ^ P i 

PerShare Totaf 
Public Offering Price S S 

tideru'riilng Discounts and Commissions 5 $ 
Proceeds to Wynn Resons, Limited (before expenses) $ $ 

We have granied to die underwriiers an option lo purchase up to 1,050,000 additional .shares of cornmon stock on the same lerms and conditions as set forth 
above if die underwriters sell more dian 7,000.000 shares of common stock in this offering. The undenvriiers can exercise this righl al any time and from time 
lo time, in whole or in part, within 30'days afier the offering. The underwriters expect lo deliver the'sharcs ofcommon stock to investors on or about 

.2009. 

Inconnectionwiih diis offering, we have agreed to pay die underwriters aggregate fees of $ :, plus up to an additional S if lhe underwriiers 
exercise their option to purehase additional shares. In addition, we have agreed to pay to Moelis & Company, our financial advi.sor in connection wiih ihls 
transaction, a fee of $ ; 

Jo'int Book-Running Managers 

Deutsche Bank Securities Merrill Lynch & Co. 

J.P.Morgan 

The date ofthis prospectus supplemenl Is March , 2009 
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Unless the context otherwise requires or unless otherwise specified, all references iri diis prospectus to "Wynn Resorls," "die Company," "we," "us" or 
"our," or similar terms, refer to Wynn Resorts, Limiied and its consolidated subsidiaries. 

ABOUT THIS PROSPECTUS SUPPLEMENT. 

This prospectus supplement is a supplement to the accompanying prospectus that is also a part of diis document. The accompanying prospectus is part 
ofa registration staiemenl ihai wc filed with.the Securiiies and Exchange Commission (the "SEC") using a shelf regisuation process. Under the shelf 
regislration prtKess. from time to time, wc may offer shares of common stock. In the accompanying'prospectus, we provide you wilh a general description of 
the shares of ourcommon stock thatvve may offer under the prospectus. In diis prospectus supplement, we provide you wldi specific information about the 
terms of this offering. Boih this prospectus supplement and the prtispectus include, or incorporate by reference, important information about us, our common 
stock and other information you should know before investing. This prospectus supplemenl also adds to. updates and changes information coniained in the 
prospecius. Ifany .specific statemeni lhal we make In this prospectus supplemenl is inconsistent widi the slalements made in die accompanying prospecius, die 
statements made in the accompanying prospectus are deemed modified or superseded by the staiemenis made in diis pro.speclus supplement You should read 
both this prospectus supplement and die prospecius. as well as the additional infomiation described under "Where You Can Find More Information" in the 
accompanying prospecius before investing In our common stock. 
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RISK FACTORS 

Before deciding to invest in our common stock, you should carefully consider each of the following risk factors and all of the other information set forth 
in this pro.speclus supplemenl and in the accompanying prospectus and. Incorporated in this prospectus supplement and In the accompanyiiig prospecius by 

weference, including In Item IA and ihe'seciion enlilled "Management's Discussion and Analysis of Financial Condition and Results of Operations" in our 
WAnnual Repon on Fonn IO-K for the year ended Decembeî  3 J. 2008. 

Tlie risks and uncenainties described below and incorporated by. reference herein are not the only ones we face. Additional risks and uncertainties not 
presently known to us or that we currendy deem immaterial may also impair our business operations. Ifany ofthese risks actually occurs, our business, 
financial condition, cashfiow and results of operations could be materially adversely affected. In ttiat case, the value ofour common stock could decline 
subslaniially. 

Risks Relating to Ihc Offering 

The price of our common stock may fluctuate significantly, which may make it difficult for you to resell the common .stock issuable when you want 
or at prices you find attractive. 

The price ofshares of our common stock on die Nasdaq Global Selecl Market constantiy changes. We expect that the market price of ourcommon 
Slock will continue to fluctuate. Holders of ourcommon st(x:k will be subject lo the riskof volatility and depressed prices of our common stock. 

Ourst(x:k price can fluctuate as a result of a variety of factors, many of which are beyond our conlrol. These factors include: 

adverse lourism trends reflecting curreni domestic and intemational economic conditions: 

volatihly and weakness in world-wide crcdit and financial markets; 

general global macroecononiic conditions; 

further decrea.ses in levels of U"avcl. leisure and consunier spending; 

fluctuations in occupancy rates and average daily room rates; 

conditions prccedeni to funding under the agreemenis goveming the disbursement of the proceeds of borrowings under our credit faculties; 

continued compliance with all provisions in our credit agreemenis; 

competition in the casino/hotel and reson industries and actions taken by our compelilors in reaction to adverse economic condidons; 

completion of Encore al Wynn Macau on time aiid wiihiri budget; 

our intention to fund a substantial ponion ofthe developmeiil and conslmction costs of Encore at Wynn Macau with anticipated cash flows 
generated at Wynn Macau; 

doing business in foreign locations such as Macau (including the risks a.ssocialed with developing gaming regulatory frameworks and travel-related 
visa resuictions); 

restrictions or conditions on visitation by citizens of mainland China lo Macau; 
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new development and constfuction activitiesof competitors; 

ourdependence on Stephen A. Wynn and existing managemenl; 

our dependence on a limiied number of properties and locations for all of our cash flow; 

leverage and debt ser\'ice (including sensitivity to fluctuations in inlerest rates); 

ehanges in federal or state tax laws or die administration of such laws; 

changes in stale law regarding water rights; 

changes In gaming laws or regulations (including die legalization ofgaming in certain jurisdictions); 

approvals under applicable jurisdictional laws and regulations (including gaming laws and regulations); 

the impact that an outbreak ofan infectious disease, such as avian flu, or lhe impaci ofa natural disaster may have on the travel and leisure 
Industry; 

lhe consequences ofthe war In Iraq and other mihtary conflicts in the Middle Easl and any fulure securiiy alerts and/or tenorist aUacks; 

future legal proceedings; and 

other faclors described under "Risk Factors." "Foru'ard-Looking Statements" and "Managemenl's Dfscussion and Analysis of Fmancial Condition 
and Results ofOperations" in our Annual Report on Fomi 10-K and odierwise in our filings wiihthe SEC. 

General markel flucmations. industry factors and general economic and geopolitical conditions and evenis, such as economic slowdowns or recessions, 
consumer confidence in the economy, recent terrorist auacks and ongoing mililary conflicis, also could cause our stock price lo decrease. 

In addition, the stock markel in general has experienced extreme volatiliiy thai has often been unrelated lo die operating perfonnance of a particular 
company. Recently, the volatility has reached unprecedented levels. In some cases, die markets have produced downward pressure on stock prices and credit 
availability for certain issuers widiout regard to diose issuers' underlying financial slrength. Such continued volatility could malerially and adversely affeci 
our abilily to access capiuil, as well as our business, financial condition and results of operations, and die markel price of our common stock. 

Futuresalesof our common stock could cause the market price of our common .slock to decline. 

Asof the date of this prospecius, our officers and directors beneficially own 50.6 million shares ofcommon sttxk. We and Stephen A. Wynn. our 
Chairman of die Board and Chief Executive Officer and one of our principal stockholders, and Amze USA, Inc., another of our principal stockholders, have 
agreed with the underwriters, subjecl to certain exceptions, not to directly or indirectly offer, sell, pledge, contract to sell, .sell any option or contract to 
purchase, purchase any option or conuact to sell, grant any oplion, right or warrant to purchase, lend or otheru'lse transfer or dispose of any shares of our 
common slock or securiiies convertible into or exchangeable for shares of our common stock, or enter Into any hedging transaction relating lo the common 
ŝtock. during the period from the date of this prospecius until 45 days after die date of ihls prospecius. e.xcept with the prior written consenl of Deuische Bank 
securities Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated, as representatives of the .several underwriiers. Upon the expii^tion of lhe 45-day 
lockup period. Slephen A. Wynn and Amze 
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USA. Inc. will be able to sell these shares into the public market. In addition, asdfMarchT5;2009. there were 2.8 million sharesof ourcommon stock 
reser\'ed and subject to issuance upon exercise of outsiandlng vested and unvested options and 918.500 unvested restricted shares had been issued. 

We cannoi predict the effect If any, that the futiire issuance or markel sates ofshares of our comtnon stock will have on the market priceof our 
pommon stock prevailing from time lo time. Sales of substantial amounts of our common stock, or the perception dial such sales are likely to occur, could 
malerially adversely affect die prevailing market pricefor our common stock and could Impair our future abihiy lo raise capital through an offering of equity 
or equity-linked securities. 
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. USE OF PROCEEDS 

We intend to use the proceeds from the sale of the common slock in this offering for general corporate purposes, including repaymeniof any of ourdebt 
or dcbl of our subsidiaries. 
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICV 

Price Range of Common Stock 

Our common sitjck Iiegan trading on iheNasdaq under the symbol "WYNN" onOctober 25. 2002, at a price of $13.00 per share. Our common stock 
urrently trades on lhe Nasdaq Global Selecl Markel. The following table sets forth the high and low sale prices for the indicated periods as reported on the 

'Nasdaq Global Selecl Market 

2007 
Jiigh. I..OW 

First Quarter 
! Second Quarter 

Third Quarter 
1 Fourth Quarter 
2008 
1 Firsl Quarter 

Second Quarter 
1 Third Quarter 

Fourth Quaner 

$ 

$ 

114.60 $ 
107.98 
168.80 
176.14 

124.77 $ 
116.54 
119.74 
83.69 

89.06 
85.53 
88.41 

110.50 

90.90 
77.66 
69,27 
29.21 

2009 1 
First Quarter (dirough March 16. 2009) 55.41 $ 

On March 16, 2009, the last sales price of our common stock, as reported on the Nasdaq Global Select Market, wasS19.65 pershare. 

Holders 

There were approximately 205 holders of rccord of our common slock as of March 13. 2009. 

14.50 

• 

Dividends 

On November 13.2006, our Board of Directors declared acash distribution of $6.00 [ler common.share, which was paidon December 4, 2006. On 
November 20, 2007 our Board of Directors declared acashdlsuibutionof $6.00 per common share, which was paidon December 10, 2007. 

We are a holding company and, as a result our ablhty lo pay dividends Is dependent on our subsidiaries' ability to provide funds to us. Additionally, we 
are the borrower under an aggregate $1.0 billion delayed-draw term loan credit facility dated as of June 21, 2007. as amended, that Imposes (i) resirictionson 
ourabilily to make "restricted payments," as defined in,the facility, or to incur obligations to, make'such restricted payments and (ii) reslrictions and 
repayment obligations widi respeci to dispositions and di.siributlons of equity interests and other funds from our subsidiaries. Reslrictions imposed by our 

subsidiaries' debt insunmenls significantly resuiclcertain^key subsidiaries holding a majorily of oiir asseis; including Wynn Las'Vegas. LLC and Wynn 
Macau, S.A. from making dividends or dislributions to Wynn Resorts. Specifically, Wynn Las Vegas, LLC and certain of its subsidiaries arc restricted under 
the indenture governing our firsi mortgage notes from making certain "resuicted paymenis," as 
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defined in the indenture. These restricted payments include the payment of dividends or distributions to any direct or indirect holders of equity inierests of 
Wynn Las Vegas, LLC; These resuicted payments cannoi be made unless certain financial and non-financial criteria have been satisfied. In addition, the terms 
of the odier loan agreements of Wynn Las Vegas, LLC and Wynn Macau, S.A. cbnlain similar restrictions. 
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UNDERWRITING 

Subject to Ihe terms and conditions of the underwriting agreement Deutsche Bank Securiiies Inc.. Merrill Lynch. Pierce, Fenner & Smith Incorporated 
and J.P. MorganSecurilies Ltd. have severally agreed to puirhase from us the numberof shares of common suxk set forth opposite die underwriter's name al 
|he public offering price set forth on the cover page ofthis prospectus supplement. 

Numbi 

Underwriter ; ^ Sliat 

Deutsche Bank Securities Inc. 
Merrill Lynch, Pierce, Fenner & Smith 

, Incorporated 
j!pTMorgan Securili^'Lid. 

The underwriting agreement provides that the obligations of the underwriiers to purchase die shares of common stock offered hereby are subject lo 
certain conditioris precedent The undenvriting agreenient also provides tiiat the underwriters will purchase all ofthe shares ofcommon stock offered by this 
prospectus supplement, other than those covered by the option to purcha.se additional shares described below. 

We have been advised by die underwriters diat they propose to offer lhe shares ofcommon stock to the public at the public offering price sel forth on 
the cover of diis prospecius. After die Initial offering of the shares of common stock, die underwriters may change the public offering price. 

Our common siock is quoted on ihe Nasdaq Global Select Market under die symbol "WYNN." 

We have granted tothe underwriters an option topurchase up to 1,050.000 addilional shares of our common slock atthe same price pershare as they 
are paying for the shares shown in the table above These additional sharies would cover sales by die underwriiers which exceed lhe total number of shares 
.shown In the table above The under\vriiers may exercise this option al any time and from time to'time, in whole or in part, wiihin 30 days after the date of diis 
prospectus supplement. To the exieni thai the underwriters exercise this tiplion, each underwriter will purchase additional shares from us in approximately the 
same proportitin as it purchased the shares shown in the table above, We will pay ihe expenses associated with die exercise of diis option. 

•The underwriting discounts and commissions per .share are equal to ihc public offering price per share ofcommon sttKk less die amount paid by the 
undei^'riterslous per share of common stock. We have agrecd;topay.the underwriters Ihe following discounis and commissions, assuming eilher no exerc-ise 
or full exercise hy die underwriters of the option lo purchase additional shares described above: 

Total Fees 

• > Iscounis and commissions paid by us 

Without txercLse of With Full Exercise of 

Fee per Option to Purcho-se Option to Purchase 

Shiire Additional Shares Additional Shares 

In addition, we have agrced to pay to Moelis & Company, our financial advisor in connection with this transaction, a fee of $ 

We esiiriiaie thai our share of the lolal expenses of this offering will be approximately $250,0(K). 

We have agreed to indemnify lhe underwriters againsl some specified types of liabilities, including liabilities under die Securities Act of 1933. as 
amended, and to contribute to paymenis die underwriters may be required to make in respeci of any of diese liabilities. 
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9̂ , 

Slephen A. Wyim, our Chairman of die Board and Chief Executive Officer and one of our principal slockholders. and Amze USA, Inc., anolher of our 
principal slockholders,have agreed, subjeci to certain exceptions.not to direclly or indirecdy offer, sell, pledge, contract to sell, sell any option or contracl 10 
purchase, purchase any option or coniraci to sell, grant any oplion, right or warrant to purcha.se. lend or otherwise transfer or dispose of any sharcs of common 
stock, shares of comnion stock which may be issued upon exercise ofa stock option or wananl and any other security convertible into or exchangeable for 

Y'ommon slock, or enter Into.any hedging iransaction relating to the common stock for a period of 45'days after die date of this prospectus supplement widiout 
*die prior writien'conseni of DeuiKThe Bank Securiiies Inc. and Merrill Lynch, Pierce. Fenner & Smith Incorporated, as representatives ofihe several 
underwriiers. This consent may be given ai any time wiihout public notice. Transfers or dispositions can be made during the lock-up period In die case of 
gifts, for estate planning purposes or other specified iransactions where the donee signs a lock-up agreement 

The undertt'rilcrs have advised us that ihey do nol iniend to confinn sales to any account over which they exercise discretionary authority. 

in connection widi the offering, the underwriiers may purchase and sell shares of our commori stock in the open market. These transactions may include 
short sales, purehases to cover positions created by short sales and stabilizing transactions. 

Short sales involve the sale by the underwriiers ofa greaier numberof shares dian they are required to purchase in the offering. Covered short sales are 
sales made In an amount not greater ihan the underwriters' option to purehase addilional shares ofcommon stock from us in the offering. The undenvriiers 
may close out any covered short position by either exercising their option to purchase additional shares or purchasing shares in the open market. 

Naked .short sales are any sales In excess of the option to purchase addilional shares. The underwriters must close oul any naked short position by 
purchasing .shares In die open market A naked short position Is more likely to be created if the underv '̂riters are concemed dial there may he downward 
pressure on die price of the shares in the open markel prior to the completion ofthe offering. In determining the source of shares to close out die covered short 
position, the underwriters will consider, among oiherthings, die priceof shares available for purchase in die open market as compared to die price ai which 
they may purchase shares ihrough ihe option to purchase additional shares. 

Stabilizing iransactions consisi of various bids for or purchases of our common stock made by the underwriiers in the open markel prior to the 
completion ofthe offering. 

Pureha.ses to cover a shon position and suibilizing transactions may have the effect of preventing or slowing a decline in the market price of our 
common stock. Additionally, these purchases may slabillze, maintain orothenvlse affect the market price of ourcommon stock. As a result, lhe price ofour 
common stock may be higher than die price lhal might otheru'lse exist in the open market. These transactions may be effected on die Nasdaq Global Select 
Market, in die over-the-counter markel or otherwise. 

A prospecius in elecironic format may be made available on the Inlemei web site maintained by Deuische Bank Securities Inc. ("DBSI"). Other than die 
prospecius In electronic format, die information on DBSI's web site and any information contained in anyodierweb site maintained by DBSI is not part of die 
prospectus supplemenl or the registration siatement of which the prospecms supplement forms a part. The underwriters and certain of their affiliates have 

rfomied invesimeni banking, commercial lending and advisory services for us and our affiliates, from time to time, for which they have received customary 
ees and expenses. 

S-9 

Wynn Resorts, Limited / Wynn PA, Inc. - November 2012 

http://purcha.se


Deutsche Bank Securides Inc. acted as joint lead arranger and joiiit bdbk-mnning manager, Deuische Bank Tmst Company Americas, an affiliate of 
Deuische Bank Securities Inc.acied as administrative agent. Banc of America Securities.LLC. an affiliate of Merrill Lynch, Pierce, Fenner & Smith 
Incorporated, acted as joint lead arranger and joint bookrrunning manager. Bank of America, N.A., an affdiaie of Merrill Lynch, Pierce, Fenner & Smith 
Incorporaied. acted as syndication agent, and ccrtaiiiof die foregoing entities or affiliales ofdie foregoing entities have made extensions of credit to the 
Company in connection widi a ci^dit facility, dated asof June 21.2007, as amended, providing for a delayed-draw term loan facility to us in the aggregate 
rincipal amount of $ 1.0 billion. 

Deutsche Bank Securities Inc, acted as lead arranger and joint book-ninnlng manager, Deutsche Bank Trust Company Americas, an affiliate of 
Deutsche Bank Securides, Inc.. acted as adminisiralive agent issuing lender and swingllne lender. Banc of America Securities LLC , an affiliate of Merrill 
Lynch, Pierce, Fenner & Smith Incorporated, acted as lead arranger and joint book mnning manager. Bank of America. N.A.. an affiliate of Merrill Lynch. 
Pierce. Fenner & Smith Incorporaied, acted as syndication agent, J.P. Morgan Securities Inc. acted as arraiiger and joint btwk-mnning manager, JPMorgan 
Chase Bank. N.A.. an affiliate of J.P. Morgan Securiiies Inc.. acted as joiiit documentation agent and certain of lhe forcgoing entides or affiliates of the 
foregoing entities have made extensions of credii to the Company inconnection with the amended arid restated credii agreement, daled as ofAugusi 15,2006, 
as amended, providing for revolving credit and term loan bonowings io Wynn Las Vegas, LLC inthe aggregate principal amount of SI. 125 billion, which 
maybe increased loan aggregate principal amouni of Si.425 billion under certain circumstances and upon ihe_ satisfaction of certain conditions. 

Deutsche Bank AG, Hong Kong Branch, an affiliate of Deutsche Bank Securities Inc. and Banc of America Securiiies Asia Limited, an affiliate of 
Merrill Lynch. Pierce, Fenner & Smith Incorporated, each acted as a global coordinating lead ananger under a $1.550 billion amended credit agreement 
execuled on June 27, 2007 by one of our affiliates. 

The undePArilers have represented and agreed that (I) diey have not offered or sold and, priorto die expiration of die period of six months from the 
closing date of this offering, will not offer or sell any shares of ourcommon stock lo persons In die,United Kingdom except to persons whose ordinary 
activities involve them in acquiring, holding, managing or di.sposing of investmenls (as principal or agent) for die purposes of their businesses or odienvise in 
circumstances which have not resulled and will not resuh in an offer to die public In die United Kingdom widiin the meaning of die Public Offers of Securities 
Regulations 1995; (ii) ihey have complied with and will comply with all applicable provisions of die Financial Services Act 1986 widi respecl to anything 
done by It in relation to the shares of our common stock in, form or otherwise involving the Uniled ̂ Kingdom; and (iii) diey have only Issued or passed on and 
will only issue,qr pass on in lhe United Kingdom, any document rcceived by it Inconnection with the issue of die shares of ourcommon slock to a person 
whoisof a kind described in Article 11 (3) of die Financial Services Act 1986 (Investment .^dvertlseme^ts) (Exemptions) Order 1996 or Is a person to whom 
such document may otiierwise lawfully be issued or passed on. 

LEGALMATTERS 

A 

• 

Certain legal mailers regarding die securiiies being offered hereby will be passed upon for us by Skadden, Arps, Slate, Meagher & Fiom LLP, Los 
Angeles, Califorala. Cerlain matters of Nevada law, including the validily of the shares of common stock offered hereby, will be passed upon for us by 

rownstein Hyatt Farber Schreck, LLP, Las Vegas, Nevada. Certain legal mailers in conneclion widt this offering will be passed upon for the underwriters by 
aiham & Watkins LLP, Los Angeles, California. 
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EXPERTS 
The consolidated financial statements of Wynn Resorts, Limitedappcaring In-Wynn Resorts, Limited's Annual Report (Form IO-K) for die year ended 

December 31, 2008 (including schedules appearing iherein) and the effectiveness of Wynn Resorls, Limited's intemal control over financial reporting as of 
December 31, 2008 have been audited by Emst & Young LLP, independent registered public accounting firm, as .set forth In their reports thereon, and 

jncluded therein, and incorporated herein by reference. Such consolidated financial siatements are incorporated herein by reference in reliance upon such 
'reports given on the audiorily of such firm as experts in accounting and auditing. 

INCORPORATION BV REFERENCE 

We are "incorporating by reference" .specified documents that we file with the SEC. which means that: 

incorporated dtxrumenis are considered part of this prospectus; 

. we are disclosing important information to you by referring you lo diose documenis; and 

• infonnation that we file in the fulure with the SEC aulomadcally will update and supersede earlier information contained or incorporaied by 
reference in Ihis prospecms, 

.We are ihcorporating by reference in this prospectus the,following documents filed with the SEC: 

bur annual report on Form 10-K for the fiscal year.ended December 31. 2008: 

our curreni reports on Fonn 8-K filed on Febmaiy 5, 2009. March 9, 2009 and March 12, 2009; 

die descriplion of our common stock set forth in our Regislration Statement on Form 8-A. filed on October 7. 2002 (File No. O00-5(X)28); and 

all other'docuinents dial we file,with die SEC pursuantlo Seclion 13(a). 13(c). 14 or 15(d) of die Exchange Acl afterthedaie ofthis prospectus and 
prior to termination ofthe offering ofthe securiiies hereunder. 

Notwitiistanding die foregoing, information furnished under Items 2.02 and 7.01 ofany Current Reiwrt on Form 8-K. including the related exhibits 
undef Item 9.01, is not incorporated by reference in diis prospecius. 

You should rely orily on lhe infonnation containcd'or incorporated hy reference in this prospecius. We have not audiorized anyone to provide you with 
any addidonaUnformation. Any slaieinent coniained in this prospectus, or a documenl incorporated or deemed to be Incorporated by reference In this 
prospecius, will be deemed to be modified or superseded for purposes of diis prospectus to die extern that a statement contained in this prospectus or any other 
subsequentiy filed docuhieni thai is deemed to be Incorporated by reference into this prospectus modifies or supersedes the siatement. Any statemeni so 
modified or superseded will not be deemed, except as so mtxiified or superseded, to constitute a part df tiiis prospectus. 

• -

Copies of die documetits incorpdraled by reference in this pros|)ectus are available from us upon request. We will provide to each person, including any 
neficial owtier. to whom a , 
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prospecius is delivered, a copy of any or all of the information that has been incorporated by reference in this prospectus, but not delivered with this 
prospectus, withoui charge to die requester, upon written or oral request Exhibits to Information incorporaied by reference in this prospectus will not be sent, 
however, unless those e.xhibits have specifically been incorporated by reference in such iiifonnation. Requests for such copies should be directed to the 
following: 

Wynn Resorts. Limited 

3131 Las Vegas Boulevard Soudi 
Las Vegas, Nevada 89109 
(702) 770-7555 
Attention: Vice President—Investor Relations 

E.xcept as provided above, no oiher information, including information on our intemet site (htlp://www.wynnresorls,coni), is incorporated by reference 
in this prospectus. 
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PROSPECTUS 

/ 
\ £ ^ £% RESORTS 

Under this prospecius, we may offer from time lo time shares ofour common stock to the public. 

Prospecius supplements will be filed and olher offering maierial may be provided at later dales that will contain specific terms ofeach offering of shares of 
our common stock. 

Our comnion stock is quoted on The Nasdaq Global Selecl Market under the synibol "WYNN." Our principal executive offices are located at 3131 Las Vegas 
Boulevard South, Las Vegas, Nevada 89109. 

We urge you to read carefully this prospecius and any prospectus supplement and any other offering material filed or provided by us before you make your 
invesimeni decision. ' 

Investing in our common stock involves risks. See "Risk Factors" on page 1. 

Neither the Securities and E.\change Commission nor any stale securities commission has approved ur disapproved ofthese securities or determined 
if this prospecius or any accompanying prospecius supplement is truthful or complete. Any representation to the conlrarj' is a criminal offense. 

Neither the Nevada Gaming Commission, the Nevada State Gaming Control Board, nor any other gaming audiority has passed upon the adequacy or accuracy 
ofthis prospectus orany accompanying prospectus supplement orthe investmenl merits oflhecomifion stock or debt securities offered hereby. Any 
representation to the contrar>' is unlawful, 

*rhis prospectus may not be used to sell securiiies unless accompanied by a prospectus supplement 

The date of diis prospectus is September 27, 2007. 
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Unless the context odierwise requires or unless otherwise specified, all references in diis prospectus to "Wynn Resons," "the Company," "we." "us" or 
"our," or similar terms, refer to Wynn Resorts, Limited and its consolidated subsidiaries. 

ABOUrTHIS PROSPECTUS 

This prospectus ispart of a regisuation statement that we filed with the Securities and Exchange Conunission (die "SEC") using a "shelf registration process. 
Under this shelf process, we may sell the common st(K:k described in this prospectus in one or more offerings. This prospecms provides you wiih a general 
description ofthe common stock we may offer. Each time we sell common stock pursuani to this prospecius, we will provide a prospectus supplement that 
will contain specific in formal Ion about die terms of Ihat offering. The prospectus supplemenl may also add, updaie orchange information coniained in this 
prospectus. You should read both this prospectus and any prospectus supplement together with additional information described under the heading "Where 
You Can Find More Information." 

RISK FACTORS 

Investing In our common stock involves risks. You are urged to read and carefully consider the Information under the heading "Risk Factors" In our 
Annual Reporton Form 10-K forihe year ended December 31, 2006, which is Incorporated by reference into diis prospectus, and in documents we file with 
the SEC after the date ofthis prospectus and which are Incorporated by reference iiito this prospecius, as described below under tiie heading "Incorporation by 
Reference." Before making an inveslment decision, you should carefully^consider these risks as weU as odier Information we incorporate by reference In this 
prospectus. The risks and uncertainties ihat we have described are not ihe'only ones facing us. The prospectus supplement applicable to each offering of 
common stock'will contain addiiioiial informadon about risks applicable to an investment in us and shares of ourcommon stock. 

WHERE YOU CAN FIND MORE INFORMATION 

We are subject lo the Informational reporting rcquirements ofihe Securities Exchangc'Acl of 1934. as amended (the "Exchange Act"), and In 
accordance with these requirements file reports, proxy slalements and other information with ihe SEC. The reports, proxy staiemenis and other information 
may be inspecied and copied at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549, You may obtain information on the 
operation ofthe Public Reference Room by calHng the SEC ail-800-SEC-0330. The SEC also maintains an 
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Intemet site at hitp://wH-w.sec.gov (not ah active hyperiink) that contains reports, proxy and Information siatemetits. and other infomiation'regarding issuers, 
like W>'nn Resorts, that file electronically widi the SEC. Our filings with die SEC also may be accessed through our Intemet websile at/i/rp;/' 
www.wynnresons.com (not an active hyperlink). Our website, and lhe informalion contained In. accessible from or connected to our website, shall not be 

_̂ deenied.lo be incorporaied Into, or olherwise constitute a part of this prospectus. 

INCORPORATION BV REFERENCE 

We are "incorporating by reference" specified documenis that we file wilh die SEC, which means that: 

• incorporaied dtxruments are considered part of this prospecius; 

. we are disclosing importanl information to you by referring you to those documents; and 

Information that we file in the future widi the SEC aulomalically will updaie and .supersede earlier information coniained or incorporated by 
reference in this prospectus. 

We are incorporating by reference In this prospectus die following documents filed with ihe SEC: 

our annual report on Form IO-K fordie fiscal yearended December 31,-2006; 

• our quarterly reports on Form 10-Q for the fiscal quarters ended March 31, 2007 and June 30, 2007: 

our cunent reports on Form 8-K filed on January 11, 2007, Febniary i, 2007, April 13, 2007, June 7, 2007, June 15, 2007, June 21. 2007. June 29, 
2007 and July 5, 2007; 

. the description of our common stock set forth In our Registration Statemeni on Form 8-A, filed on October 7, 2002 (File No. 000-50028); and 

all Olher documents Ihai we file with the SEC pursuani toSection 13(a), 13(c), 14 or 15(d) of die Exchange Act after die date of this prospectus and 
prior to termination of the offering ofthe securiiies hereunder. 

Notwithstanding die foregoing, information fumished under Iteiii.ŝ 2.02 and 7.01 of any Cunenl Report on Form 8-K, including the rclaled exhibits 
under Item 9.01, is not incorporaied by reference in this prospectus. 

You .should rely only.on die infomiation coniained or incorporated by rcference in tills prospecius. We have not authorized anyone to provide you with 
any additional information. Any siateineht coniained in this prospectus, or a documeni incorporated or deemed to be incorporated by reference in this 
prospectus, will be deemed to be modified or superseded for purposes oflhis prospecujs to the extenl thai a siatement contained in this prospectus or any otiier 
subsequentiy filed document tiiai is deerned lo be incorporated by reference inlo this prospectus modifies or supersedes the slalement Any staiemenl so 
modified or superseded will not be deemed, except as .so modified or superseded, to constitute a part of this prospecius. 

Copies of the documenis incorporaied by reference in this prospectus are available from us upon request. We will provide to each person. Including any 
eneficlal owner.io whom aprospecius is delivered, a copy of any,or all ofthe Information that has been incorporated by ref̂ erence in this prospecius, hut nol 

delivered with this prospectus, without charge to the 
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requester, upon'wriiten or oral request. Exhibits to iriformation incorporaied by reference in this prospectus will not be sent, however, unless those exhibits 
have specifically been incorporated byreference in such Information. Requests forsuch copies should be directed to the following: 

Wynn Resorts, Limited 
3131 Las Vegas Boulevard Soutii 
Las Vegas, Nevada 89109 
(702) 770-7555 
AUention: Vice President—Investor Relations 

Except as provided above, no other information. Including information on our internet site (htlp://www,wynnrcsorts.com). is incorporaied by reference 
In this prospectus. 
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FORWARD-LOOKING STATEMENTS 

Tliis prospectus, including the d(x;umenis incorporated by.reference inthis prospectus, contain staiements that are forward-looking, including, but not 
limiied lo, stateinents relating toour business .strategy and development activities as well as other capital spending, financing sources, the effects of regulation 

Jincluding gaming and tax regulations), expectations concerning fulure operations, margins, profitability and competition. Any statements contained in this 
'prospectus. Including the documenis incorporaied by reference in ihis prospectus, thai are not statements of historical fact may be deemed to be forward-
looking statements. Without limiting ihe generaliiy of the foregoing, in some cases you can Identify f̂orv '̂ard-looking siatements by terminology such as 
"may," "will," "should," "would," "could," "believe," "expect." "anticipate," "estimate," "intend." "plan," "contiriue" or the negative of these lerms or odier 
comparable lerminology. Such forward-looking information involves important risksand uncertainties that could significandy affect anticipated results in lhe 
fuiure and. accordingly, such results may differ from diose expressed in any fonv'ard-looking statenienis'made by us. These risks and uncertainties include, 
but are not limited to: 

conditions precedent to funding under lhe agreemenis goveming the disbursemeni of the proceeds ofcertain of our debt and equity offerings and 
borrowings under our credit facilities; 

competition In the casino/hotel and resort Indusiries; 

completion ofihe second phase ofour Wynn Macau casino resort on time and within butlget; 

completion of Encore on time and widiin budget; 

our intention to fund a substantial portion of die development and constmclion costs of Encore with anticipated cash flows generated at Wynn Las 
Vegas: 

doing business in foreign locations such as Macau (including the risks a.ssocialed widi Macau's developing garning regulator)' framework); 

new development and conslmction activities of competitors; 

our limiied operaiing history; 

our dependence on Siephen A, Wynn and existing management; 

our dependence on a limiied number of properties for all of our cash flow; 

leverage and debt service (including sensitivity to fluctuaijons in Interest rates); 

levels of iravel, leisure and casino spending; 

general domestic or-international economic condilions; 

pending or fumre legal proceedings: 

changes in federal or stale tax laws or die adminisiration of such laws; 

changes in gaming laws or regulations (including lhe legalization ofgaming in certain jurisdictions); 

applications for licenses and approvals under applicable jurisdictional laws and regulations (Including gaming laws and regulations); 

the impaci that an outbreak of an infectious disease, such as avian flu, or the impaci of a natural disaster, such as the tsunami which struck 
soudieasl Asia in December 20fM, may have on the travel and leisure industry; and 
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. the consequences of ihe war in Iraq and other miliiaiy conflicis in tbe Middle East arid any fulure securiiy alerts and/or lenorist attacks. 

Further information on potential factors that could affecl our financial condition, results of ojwrations ahd business are included in the sections entitied 
"Risk Faclors" in our Annual Reporton Form IO-K for the year ended December31, 2006, andourother filings wiih the SEC. You should not place undue 
eliance on any forward-Itxiking statements, which are based only on infonnadon cunently available to us. We undertake no obUgation lo publicly release any 

revisions to such forward-looking statements to refleci evenis or circumsiances after the date of this prospectus. 
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THE COMPANV 

We are a developer, owner and operatorof destination casino rcsorts. We currentiy own and operate Wynn Las Vegas, a destination casino rcsort in Las 
Vegas. Nevada, which opened on April 28. 2005, and Wynn Macau, a destination casino resort in the Macau Special Administrative Region ofihc People's 

epubhc of China, which opened oii Sepiember 6. 2006. In addition, on April 28, 2(X)6, we commenced construction of Encore at Wynn Las Vegas, a holel 
'casino resort which; when completed, will be fully integrated wilh Wynn Las Vegas. We are also cunently expanding Wynn Macau and in November 2006, 
announced "Wynn Diamond Suites" an additional hotel tower for Wynn Macau. Until the opening of Wynn Las Vegas in 2005, we were solely a development 
stage company. 

The following table sets forth inforniation aboul our operating properties as of July 2007: 

Hotel 

Rooins & 

Suites 

^ynn Las Vegas 
Wynn Macau 

2,T\6 
600 

Approximate 

Casino 

Square 

Footage 

Number of 

Tabic 

Games 

Numberof 

Slots 

.1I1,000_ 146 
130,000 283 

1,925 
708 

Wynn Las Vegas 

We believe Wynn Las Vegas is the preeminenl destination casino resort on die Slrip in Las Vegas. Wynn Las Vegas features: 

An approximately 111,000 .square foot casino offering 24-hour ganiing arid a full range of games, including private baccaral salons, a poker room, 
and a race arid sports book; ' 

Luxury hotel accommodations In 2,716 spacious hotel rooms, suites and villas (in 2006, the Tower Suites at Wynn Las Vegas became the only 
casino resort in the worid to receive both the Mobil Five Star and AAA Five Diamond distinctions); 

22 food'and beverage outlets featuring signature chefs, including lhe AAA Five Diamond and Mobil Five Star award-winning resiauranl. Alex; 

A Ferrari and Maserati automobile dealership; 

Approximaiely 74,000 square feet of high-end. brand-name retail shopping, including stores and boutiques feamring Brioni, Chanel, Dior, Graff 
Jeari-Paiil Gaultier, Louis Vuitton and Manolo Blahnik; 

Recreation and leisure facilities, including an IS-hole golfcourse, five swimming pools, private cabanas and full ser\'lce spa and salon; and 

Two showrooms, a nighiclub and lounge eniertalnmerit 

In March" 2007, we remodeled the Le Reve Theatre to enhance the customer experience. The theatre went from 2,087 to 1,606 seats providing 

J|idditional room for guests and a more intimate experience. The remodel effon'lasled approximately 30 days from March 6, 2007 through April 4.2007, 
during which time there were no performances of Le Reve. Aiso. in March 2007, we conimericed performances of "Monty Python's Spamalot" in our Grail 
Theatre. 

i 

The resort which'is located at lhe inlerscction of the Las Vegas Slrip and Sands •'Avenue, occupies approximately 217 acres of land fronting the Las 
Vegas Strip and approximately 18 additional acres across Sands Avenue, a portion ofwhich is ulilized for employee parking. 
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Encore at.Wynn Las Vegas 

We are constructing Encoreon approximately 20 acres on the Las Vegas Strip; Immediately adjacent fo Wynn Las Vegas. Encore's cunenl plan.s 
include a'2,034;all-suite bblefloweffully Integraied with'Wyiin Las Vegas, an approximateiy''72,000 square foot casino, additional convention and meeting 
ŝpace, as well as restaurants; a nightclub, swimming pools, a spa andsalon and retail outieis. We continue lo refine th'e final "design of Encore. Encore is 
;"xpecied to open In early 2009. Our project budgei is currê ntly êsti mated'at approxirnaiely $2;2 billion; consisting of approximately $2.1 billion for Encore 

and appro.ximately SlOO miilion for an employee parking garage on our,Koval property, an associated pedestrian bridge'and costs incuned in conneclion with 
die theatre remodeling and prodiiction of "Monty Pytiiori'.s Spamalot" at Wynn Las Vegas, which openetl March 2007. 

VVynn Macau 

We opened Wynn Macau on September 6, 2006. Wynn Macau is located on 11 acres of a total site area of 16 acresof land and features; 

An approximaiely 130,000 .square foot casino offering 24-hour gaming and a full range of games, including private gaming salons; 

Luxur>' hotel accommodations In 600 rooms and suites; 

Casual and fine dining in five restaurants; 

Approximately 26,000 square feet of high-erid;'brand-name retail shopping, including siores and boutiques feamring Bulgari, Chanel, Dior, Fendi, 
Giorgio Armani, Louis Vuiiio'n'. Piagel, Pi^da; Tiffany, and'others; 

Recreation and leisure facilities, including a health club; pool and spa; and 

Lounges and meeting facilities. 

Constniction and development continues dn lhe second phase This phase includes additional'gaming space, a dramatic front feature attraction, a theater 
showroom and additional food, beverage and retail amenities. lnCSeplembe'r^2007;̂ e opened approxirnaiely 20,000 square feel of additional gaming space 
• and one restaurantat Wyriii .Macau in this second phase. The" remaining portion of theexpansion is expected'to open by Chinese New Year, 2008. After die 
• completionof theexpansion. WynnMacau is expected to have a'lotal of appr6xlmatelyi380. table gainesand 1,200 slot machines. 

In July 2007, Wynn Macau S.A. issued a notice to proceed to the general'contractor widi respect to approximately $347.8 million of construction costs 
relating to die construction of Wynn Diamond Suiies. While the complete project budget'is still beirig finalized; we expect the costs to be in ihe range of S550 
to S600 miUion. We "expect Wynn Dî amondSuiies toopen tothe public in "the first half of.26lO. First announced In November 2006. Wynn Diamond Suites 
will be fully integrated into 'NVynn Macau and is expected to have 406 luxur>' suiies and villas. 

We operale Wynn Macau under a 20-year casino concession agreement granted:by the MacatJ'government In June 2002. 

Cotai Development 

We have submitted an application to the Macau govemmenl fora concession of. land in Coiai. We recently reconfigurcd our site plan for 52 acres and 
'are awaiting final approval. 

Company Information 

Our principal executive offices are located at 3131 Las Vegas Boulevard Soudi, Las Vegas, Nevada 89109. telephone (702) 770-7555. 
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USEOF PROCEEDS 

Unless otherwise Slated in die applicable, prospectus suppleiiierit, we'intenciio'use'the net proceeds of any securities sold by lis for general corporate 
purposes. 

LEGAL MATTERS 

Unless otherwise specified in connection with the particular.offering,of comnion stock, certain legal mailers regarding the offering ofthe common stock 
pursuani to this; prospectus will be passed upon for us by BrownstelnHyall Farber Schreck. P.C„ Las Vegas, Nevada. 

EXPERTS 

The consohdated financial staiemenis of Wynn-Resorts, Limiied appearing in^^ynri Resorts. Limited's Annual Report on Form IO-K for the year ended 
Decembers 1, 2006 (including financial statement schedules appearing therein) and Wynn Resort.̂ , Limited's managemenl's assessmenl ofthe effectiveness of 
internal conirol'over financial'reporting as of December 31, 2006 Included therein, have been'"audited by Emst & Young LLP, independent registered public 
accounting firm,'as set forth in their,reportsihereon. included therein, and incorporated herein by reference. Such consolidated financiai siatements and 
management's assessment are incorporated herein'by reference In reliance upon siich reports'gi ven "on theaulhority ofsuch firm as experts in accounting and 
auditing. 

The consolidated financiai statements, and relaled financial statement schedules; of'.Wynn Re'sorts, Limiied as of the year ended December 31. 2005 and 
foreach ofthe two years in the period ended Decernber 31, 2005, incorporated in this prospectus by reference from Wynn Resorts' Annual Report on Fonn 
IO-K for lhe yearended December 31,'2006, have been audited by Deloiite & Touche LLP, an Independent registered public accounting firm, as stated in 
Iheir report, which is incorporated herein by reference and has been so incorporated in reliance upon the report of such firm given upon their authority as 
experts in accounting and auditing. 
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,Vou should rely only on the information contained in or incorpoi;a'ted by reference in this prospectus supplement and the accompanying prospectus, 
/e have not authorized anyone to provide you with'different infoi-ination. We are offering to sell, arid seeking"bffers to buy, sharesof common stock 

rinlyin jurisdictions where offers and salt^ arc permitted. The information contained in this prospectus supplemenl and the accompanying 
prospectus LS accurate only as of the date of this prospectus supplement, regardless of the liirie of deliverj' of this prospectus supplement or the 
accompanying iprospectus or of any .sale ofour common stock. 
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CALCULATION OF REGISTRATION FEE 

Filed !»ursuianl to Rule 424(b)(2) 
Registration File No. 333-146360 

Title of Rach Class of 
Securitte.', to be 

Registered 
Amount to be 
Registered (1) 

Proposed 
Maximum 

Offering Price 

Per Share 

Proposed 
Manmum 
Aggregate 

Offering Price 

Amount of ' 
Regist nition 

Fee 

Common Stock, par value S.OI per share .11.040,OOQ_ SI 9.00 _Sa_Q?,760,00(t _Sli,70MJ 

(I) Reflects the potential issuance of additional shares ofcommon sttx:k pursuant to an over-allotment option. 
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ROSPECTUS SUPPLEMENT 

'(To prospecius dated September 27, 2007) 

£ M y% RESORTS 

Wynn Resorts, Limited 

9,600,000 Shares 
Common Stock 

This is a public offering ofcommon stock ofWynn Resorts, Limited. We are offering 9,600,000 shares ofour common stock. Ourcommon stock is quoted on 
iheNasdaq Global Select Markel under the symbol "W'YNN." On .March 17, 2009. die last reported sale price of our common stock was $20.72 pershare. 

Investing in our common stock involves risks that are described heginning on page S-2 and in our periodic reports filed with 
the Securities and Exchange Commission. 

None of the Securities and Exchange Commi-ssion, the Nevada Gaming Commission, the Nevada Stale Gaming Conlrol Board, nor any state 
securities commission has approved or disapproved of Ihese securities or determined if this prospectus supplemenl or Ihe accompanying prospectus 
is truthful or complete. Any representation to the contrary is a criminal offense. 

Per Share Tomi 
Vl Public Offering Price 

nderwriting Discounts and Commissions(l) 
rocceds to Wynn Re.sorts, Limited (before expenses) 

19.00 
0.6878 

18.3122 

182,400,000 
6,603,000 

175,797,000 

(1) We have agreed to sell die shares of our common stock to lhe underwriters at a price of SI 8.3825 pershare, reflecting an underwriting discounl per 
shareof S0.6I75. In addition, we have agreed to pay Moelis & Cqmpany, our financial advi,sbr in conneclion with this transaction, a fee of $675,000, 
which we have included In the underwriting discounis and commissions. 

We have granted lolhe undcPA'riters an option to purchase up to 1,440,000 additional shares ofcommon stockat a priceof SI 8.3825 pershare ifthe 
underwriters sell more than 9,600,000 shares of comnion stock in this offering. Tlie underwriters can exercise this right at any time and from time to time, in 
whole or in part, wiihin 30 days after the offering. The underwriters expect lo deliver the .shares ofcommon slock to investors on or about March 20. 2009. 

In connection with this offering, we have agreed to pay die underwriters aggregate fees of 56,603,000, including $675,000 we have agreed lo pay to Moelis & 
Company, our financial advisor in connection with this transaction, plus up to an additionaf$889,200 if die underwriters exercise their option to purcha.se 
additional shares. 

Joint Book-Running Managers 

Deutsche Bank Securities Merrill Lynch & Co. 

J.P,Morgan Wachovia Securities Moehs & Company 

The dale oflhis prospectus supplement is March 17, 2009 

Wynn Resorts, Limited / Wynn PA, Inc. - November 2012 

http://purcha.se


Unless lhe context otherwise requires or unless otherwise specified.'all references in,this prospecius to "Wynn Resorts," "die Company," "we," "us" or 
I'our," or similar terms, refer̂ to Wynn Resorts, Limited and its consolidated subsidiaries. 

ABOUT THIS PROSPECTUS SUPPLEMENT 

This prospectus supplemenl is a supplemenl to the accompanying prospecms that is al.so a part of ihis documeni. The accompanying prospectus is part 
of a registration statement that we filed with the Securiiies and Exchange Commission (the "SEC") using a shelf registration process. Under the .shelf 
registration process, from time lo lime, we may offer shares of common stock. In the accompanyiiig pibspectus, we provide you with a general description of 
the shares of our common sujck that we may offer under the prospecius. In this prospectus supplement; wc provide you witii specific infomiation aboui die 
terms of this offtiring. Both this prospecius supplemenl and the prospecius Include, or incorporate by reference. Importanl infonnalion aboul us, our common 
slock and other Information you should know before investing. This pro.spectus supplement also adds to, updates and changes information coniained in the 
prospectus. If any specific statement lhal we make in this prospectus supplemenl is inconsistent with the siatements made in lhe accompanying prospecius, the 
statements made in the accompanying prospectus are deemed modified or .superseded by the siatemenis made in this prospectus supplement. You should read 
bolh this prospecius supplemenl and the prospecius, as well as the additional information described under "Where You Can Find More Infonnation" in the 
accompanying prospecius before investing In our common stock. 

r 
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RISK FACTORS 

Before deciding to invest in our conimon .stock, you .should carefidly consider each of the following risk factors and ati ofthe other information set forth 
in this prospecius supplemenl and in the accompanying prospectus and incorporated in this prospectus supplement and in the accompanying prospectus by 
reference. Including in Item IA andthe section entilled "Management's Dlscus.slon and Analysis qf Financial Condition and Resuhs ofOperations" in our 
Armual Report on Fonn lO-Kfor the year ended December 31, 2008. 

The risks and uncertainties described below and Incorporated by reference herein are not the only ones we face. Addilional risks and uncenainties not 
presently^ known to us or lhal we currenlly deem immaterial may also Impair our business operations. Ifany ofthese risks actually occurs, our biisines.s. 
financial condition, cashflow and results of operations could be malerially adversely affecied. In that case, ihe value ofour common stock could decline 
substantially. 

Risks Relating to the Offering 

The price of our common stock may fluctuale significantly, which may make it difficult for yoti to resell lhe common slock issuable when you want 
or at prices you find atlractive. 

The priceof shares of our common slock on die Nasdaq Global Selecl Markel constantly changes. We expect dial the market price of our common 
stock will continue to fluctuate. Holders of our common sttx'k will be subject lo the risk of volatility and depressed prices of our common stock. 

Our stock price can fiucluate as a result ofa variety of factors, many of which are beyond otir control. These factors include: 

adverse lourism trends reflecting curreni domestic and intemational economic conditions; 

volatihly and weakness In worid-wlde crcdil and financial markets; 

general global macroeconomic conditions: 

furlher decreases in levels of iravel, leisure and consumer spending: 

fiuctuations in occupancy rates and average daily room rates; 

conditions precedent lo funding under the agreements goveming the disbursement of die proceeds of borrowings under our credii facililies: 

continued compliance with all provisions in our credii agreements; 

competition in the casino/hotel and resort indusiries and actions laken by our competitors in reaction to adverse economic condilions; 

completion of Encore at Wynn Macau on time and wiihin budget; 

our Intention lo fund a substantial portion of die development and constmclion costs of Encore at Wynn Macau with anticipated cash flows 
generated al Wynn Macau; 

doing business in foreign locations such as Macau (including the risks associated wilh developing gaming regulator)' frameworks and travel-related 
visa restrictions); 

reslrictions or conditions on visiiation by citizens of mainland China to Macau; 
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new development and constmclion aclivities of competitors; 

our dependence on Stephen A. Wynn and existing managemenl; 

our dependence on a Umited number of properties and locations for all ofour cash fiow; 

leverage and debt service (including sensitivity to fiucluations in Inicrest rates); 

changes in federal or siate tax laws or the administration of such laws; 

changes In stale law regarding water righls; 

changes in gaming laws or regulations (including the legalization of ganiing in certain jurisdictions); 

approvals under applicable jurisdictional laws and regulations (Inctuding gaming laws and regulations); 

iheimpact that an outbreak of an infectious disease, such as avian fiu, orthe impact of a natural disa.ster may have on theiravel and leisure 
indusirj': 

the consequences ofthe war In Iraq and oiher military confiicLs in the Middle East and any future security alerts and/or terrorist auacks; 

future legal proceedings; and 

other factors described under "Risk Factors," "Forward-Looking Statements" and "Manageinenl's Discussion and Analysis of Fmancial Condition 
and Results of Operations" In our Annual Report on Form 10-K and otherwise In our filings with die SEC. 

General markel fluctuations, indusiry faclors and general economic and geopolitical conditions and evenis. such as economic slowdowns or recessions, 
consumer confidence in die economy, receni terrorist attacks and ongoing mililary confiicis, also coiild cause our sttx;k pricetodecrea.se. 

In addition, ihe slock markel in general has experienced exlreme volatility that has often been unrelated to the operating performance ofa particular 
company. Recently, die volatility has reached unprecedented levels. In some cases, the markets have produced downward pressure on slock prices and credll 
availability for certain Issuers withoui regard to tho.se Issuers' underiying financial suength; Such continued volatility could materially and adversely affecl 
ourabilily to access capital, as well as ourbusiness. financial condition and resiills of operations, and dte market price of ourcommon sltxrk. 

Future sales of our common stock could cause the markel price of our commori stock to decline. 

Asof the date of diis prospectus, our officers and directors beneficially own 50.6 millioii sharesof coinmon stock. We and Slephen A. Wynn. our 
Chairman of die Board and Chief Execulive Officer and one of our principal slockholders, and Aiuze USA, Inc., another of our principal stockholders, have 
agreed widi die underwriters, subject to cerlain exceptions, not lo directly or indirectly offer, sell, pledge, contract lo sell, sell any option or coniraci to 

liurchase, purchase any option or coniraci to sell, grant any option, right or warrant to purchase, lend or otherwise transfer or dispose of any shares of our 
common stock'or .securities convertible inio or exchangeable for shares of our common slock, or enter Inio any hedging transactibn relating to the conimon 
stock, during the period from die date of diis prospectus until 45 days after the dale of this prospectus, except with die prior written consenl of DeuLsche Bank 
Securities Inc. and Merrill Lynch, Pierce. Fenner & Smith Incorporated, as representatives of the several underwriters. Upon the expiration of the 45-day 
lockup period, Siephen A. Wynn and Amze 
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USA. Inc. will be ableio sell these shares into the public market. Inaddiiion, asof March 15, 2009. there were 2.8 million shares of ourcommon stock 
|eser\'ed and subjecl to issuance upon exercise of oulslanding vested and unvesied options and 918,500 uiivested restricted shares had been issued. 

We cannoi predict die effect, if any, ihat the future issuance or market sales of shares of our coriimon stock will have on the market price of our 
common stock prevailing from time to time. Sales of substantial amounts of our coinmon st(K:k, orthe perception ihat such sales are likely to occur, could 
malerially adversely affeci the prevailing markel price for our common slock and could Impair our future abilily to raise capital tiirough an offering of equiiy 
or equity-linked securities. 
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USE OF PROCEEDS 

We intend lo use the proceeds from die sale of the common stock In this offering for general corporate purposes. Including repayment of any of our debt 
or debt bf our subsidiaries. 
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY 

J'rice Range of Common Stock 

Our common stock began trading on die Nasdaq under die symbol "WYNN" on Oclober 25. 2002. at a price of $13.00 per share. Our common stock 
currendy trades on the Nasdaq Global Select Market. The following table sets forth the high and low sale prices for the indicated periods as reported on the 
Nasdaq Global Selecl Market. 

^ High Low 
2007 

First Quaner 
1 Second Quarter 

Third Quarter 
1 Fourih Quarter 
2008 
i Flrsi Quarter 

Second Quarter 
1 Third Quarter 

Fourth Quarter 

S 

$ 

114.60 $ 
107.98 
168.80 
176.14 

124.77 S 
116.54 
119.74 
83.69 

89.06 
85:53 
88.41 

110.50 

90.90 
77.66 
69.27 
29.21 

2009 
First Quarter (through Mareh 17,2009) $ 55.4I $ 14.50 

On March 17. 2009, die last sales price of our common stock, as reported on the Nasdaq Global Selecl Markel, was S20.72 per share. 

Holders 

There were approximately 205 holders of record of our common stock asof March 13, 2009. 

Dividends 

On November 13. 2006, our Board pf Directors declared a cash distribution of $6.00 per common share, which was paid on December 4, 2006. On 
November 20, 2007 our Board of Directors declared acash disU"ibulioh of $6.00 per common share.'which was paid on December 10, 2007. 

We are a holding company and, as a result, our ability lo pay dividends Is dependent on our subsidiaries' ability to provide funds to us. Additionally, we 
hre die borrower under an aggregate S! .0 billion delayed-draw lenn loan credit faciiily daled as of June 21, 2007. as amended, that Imposes (i) resuictions on 
our abilily to niake "restricted payments." as defined in the facility, or to incur obligations 10 make such restricted payments and (ii) reslrictions and 
prepayment obligations with respect to dispositions and distributions of equity interests and other funds from our subsidiaries. Restrictions imposed byour 
subsidiaries' debt instrumenis significantly resUict certain key subsidiaries holding a majorily of our as,scts, including Wynn Las Vegas, LLC and Wynn 
Macau, S.A. from making dividends or distributions to Wynn Resorts. Specifically, Wynn Las Vegas, LLC and certain of its subsidiaries are restricted under 
the Indenture governing our firsi mongage notes from'making certain "resiricied payments." as 
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defined In die indenturc. These restricted payments include the paymenl of thvldends or dislributions to any direct or indirect holders of equity inierests of 
(Wynn Las Vegas, LLC. These restricted payments cannoi be made unless certain financial ahd lion-financial crileria have been satisfied. In addition, the tenns 
of die other loan agreements of Wynn Las Vegas, LLC and Wynn Macau, S.A. contain similar restrictions, 
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UNDERWRITING 

Subject to die terms and condilions of the underwriting agreement, Deutsche Bank Securities Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, 
J.P. Morgan Securities Inc.: Wachovia Capital Markets, LLC and Moelis & Company have .severally agreed to purchase from us the number of shares of 
conimon stock set forth opposite die underwriter's name on the lerms and condidons set forth on die cover page of diis prospecms supplemenl. 

Underwriter 
DeutscheBank Securiiies Inc. 
Merrill Lynch, Pierce, Fenner & Smith 

Incorporated 
J.P. Morgan Securities Inc. 
Wachovia Capital Markets. LLC 
Moelis & Company 

Number of 
Sharcs 

3,360.000 

3.360.000 
1.440.000 

768,000 
672.000 

The underwriting agreemenl provides that the obhgations of the underwriiers to purcha.se the shares of common stock offered hereby are subject to 
certain conditions precedent. The underwriting agreement also provides thai the underwriters will purchase all ofihe sharcs ofcommon .slock offered by this 
prospecius supplement, other than diose covered by die option to purchase additional shares de.scribe'd below. 

We have been advLsed by the underwriters that ihey propose to offer die shares ofcommon stock to the public at the public offering price set forth on 
die cover ofthis prospectus. After the initial offering of the shares ofcommon stock, the underwriters may change ihe public offering price. 

Our conimon stock is quoied on the Nasdaq Global Select Markel under ihe symbol "WYNN." 

We have granied lo die underwriiers an option to purchase up to 1,440.000 additional sharcs of our common stock at the same price per share as ihey 
are paying for die shares shown below. These additional shares would cover sales by the underwriters which exceed the total number of shares shown In the 
table above. The underwriters may excrci.se diis option at any time and from lime to time, in whole or in part, widiin 30 days after die date ofthis prospectus 
supplement. To die exlent that lhe underwriters exercise this option, each underwriter will purehase additional .shares from us in approximately the same 
proportion as il purchased the shares shown in the tabic above. We will pay the expenses associated'wlih the exercise of this option. 

• ' 

The underwriting discounis and commissions per share are equal to the public offering price per share ofcommon slock less lhe amouni paid by the 
underwriters to us per share of common stock after giving effect on a per .share basis to the financial advisor)- fee paid by us In connection wilh diis 
t̂ransaction. We have agrced to pay the underwriters the following discounts and commissions, assuming eilher no e.xercise or full exercise by the underwriters 
f the oplion to purchase additional .shares described above: 

Total Fees 

Without ExercUe of With Full Exercise of 

Fee per Option to Purchase Oplion to Purchase 

Share Additional Shares Additional Shures 

Discounts and commissions paid by us(I) S 0.6878 S .6,603,00p_$ 7,492,200 

(I) We have agreed to sell die shares of ourcommon stock to die underwriters at a price of$ 18.3825 per share, refiecting an underwriting discounl per 
share of $0.6175. In addiiion. we have agrced lo pay Moelis & Company, our financial advisor in connection wiih diis u-ansaciion. a fee of $675,000, 
which we have included in the underwriting di.scounis and commissions. 
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Wc estimate dial our share ofdie loul expenses of diis offering will be approximaiely $250,000. 

We have agreed to indemnify, die underwriiers againsl some specified lypes of liahllities, including liabilities under the Securities Aci of 1933, as 
amended, and to contribuie to paymenis the underwrite'rs rnay be required to make in respect of any of diese liabilities. 

Siephen A. Wynn, our Chairman of the Board and Chief Executive Officer and one of our principal stockholders, and Aruze USA, Inc.. anolher of our 
principal stockholders, have agreed, subject lo certain exceptions, not to direcdy or indirectly offer, sell, pledge, contract to sell, sell any option or conuact lo 
purchase, purchase any option or coniraci to .sell, ghtni any option, right or warrant lo purchase. lend or otherwise transfer or dispose of any shares ofcommon 
sttxrk. shares of common stock which may be issued upon exerclsc'of a stock option or warrant and any other securily convertible Into or exchangeable for 
common stock, or enter into any hedging transaction relating to the common stock for a pcritxi of 45 days after.lhe date of this prospectus supplemenl widiout 
lhe prior written consent of Deutsche Bank Securities Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorpxirated, as representatives of the several 

-underwriters. This consenl may be given at any time without pubUc noticc.'Transfers or dispositions can be made during the lock-up period in the case of 
gifts, for estate planning purposes or other specified transactions where lhe donee signs a lock-up agreement. 

The underwriters have advised us that they do not Intend to confimi sales to any account over which tiiey exercise discretionary authoriiy. 

In connection with die offering, the underwriters may purchase and sell shares of our common siock in the open market. These transactions may include 
short sales, purchases to cover positions created by short sales and slabilizing transactions. 

Short sales involve die sale by the underwriiers of a greaier number of shares than they are required lo purchase in the offering. Covered short sales are 
sales made in an amount not greater than die underwriters' option to purchase additional shares ofcommon slock from us in the offering. The underwriters 
may closeout any covered short position by either exercising their option to purcha.se additional shares or purchasing shares In the open market. 

Naked short sales are any sales In excess of die oplion to purcha.se additional shares. The underwriters must close out any naked short posilion by 
purchasing shares in the open market. A naked short position is more likely to be created ifthe underwriiers are concemed dial there may be downward 
pressure on the price of the shares in the open market prior to the completion of die offering. In determining the source of shares to close oul die covered short 
position, the underwriters will consider, among odier tilings, the price of shares available for purchase in the open markel as compared to the price at which 
they may purchase shares through the option lo purchase additional sharcs. 

Slabilizing iransactions consisi of various bids for or purchases of our common stock made hy lhe underwriters in the open markel prior to die 
completion ofthe offering. 

9 Purchases to cover a short posidon and stabilizing transactions may have the effect of preventing or slowing a decline in the markel price of our 
ommbn stock. Additionally, lhe.se purchases may stabilize, maintain or otherwise affect the markel price of our common stock. As 
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aresult, the price of ourcommon stock may be higher dian tiie price that might otherwise exist In the open market. The.se transactions may be effected on die 
li^asdaq Global Select Market, in the over-the-counter market or otherwise. 

A prospectus in electronic fomiat may be made available on the Internet web slle maintained by Deuische Bank Securiiies Inc. ("DBSI"). Olher dian lhe 
prospectus in electronic format, the information on DBSI's web site and any infomiation contained inany other web site mainlained by DBSI is not part of the 
prospectus supplemenl or die regislration statemeni of which the prospecius supplement forms a part. The underwriiers and certain of their affiliates have 
perfonned invesimeni banking, commereial lending and advisory ser\'lccs for us and our affiliates, from time to time, for which diey have received customary 
fees and expenses. 

Deutsche Bank Securities Inc. acted as joint lead arranger and joint book-mnning manager, Deutsche Bank Trust Company Americas, an affiliate of 
Deutsche Bank Securities inc., acted as administrative agent. Banc of America Securities LLC, an affiliate of Merrill Lynch. Pierce, Fenner & Smith 
Incorporaied, acted as joint lead arranger and joint book-mnnIng manager. Bank of America, N.A.. an affiliate of Merrill Lynch, Pierce, Fenner & Smith 
Incorporated, acted as syndication ageni, and cenain ofihe foregoing entities or affiliales of the foregoing entities have made extensions of credii to the 
Company in connection with a credit faciiily, daled as of June 21. 2007, as amended, providing for a^delayed-draw term loan facility to us in the aggregate 
principal amount of $ 1.0 billion. 

Deuische Bank Securities Inc. acted as lead arranger and joint book-mnning manager, Deutsche Bank Tmst Conipany Americas, an affiliate of 
Deutsche Bank Securiues, Inc., acted as administrative agcnl, issuing lender and swing line lender. Banc of America Securities LLC , an affiliate of Merrill 
Lynch, Pierce. Fenner & Smldi Incorporated, acted as lead anraiiger and joinl book mnning manager. Bank of America. N.A., an affiliate of Merrill Lynch, 
Pierce. Fenner & Smith Incorporaied. acted as syndicationagent. J.P, Morgan Securities Inc. acted as arranger and joinl book-runrung manager. JPMorgan 
Chase Bank. N.A., an affihaie of J.P. Morgan Securities inc.. acted as joint documentation agent. Wachovia Bank. National Association, an affiliate of 
Wachovia Capital Markets, LLC, acted as managing agent, and certain ofthe foregoing entities or affiliales ofthe foregoing entities have made extensions of 
credit Id the Companyin connection wiih the amended and re.slatcd credit agreement, daledasof Augusi 15, 2006, asamended, providing for revolving credii 
and term loan borrowings to Wynn Las Vegas, LLC in the aggregaie principal amouniof $1,125 billion, which may be increased to an aggregate principal 
amount of 51.425 billion under cerlain circumsiances and upon die satisfaction of certain condilions. 

Deutsche Bank AG.- Hong Kong Branch, an affiliate of Deutsche Bank Securities Inc. and Banc of America Securities Asia Limited, an affiliate of 
Merrill Lynch, Pierce, Fenner & Smith Incorporated, each acted as a global coordinating lead arranger, and JPMorgan Chase Bank, N.A.. an affiliate of J.P. 
Morgan Securiiies Inc., and Wachovia Bank, National Association, an affiliate of Wachovia Capital Markets, LLC. each acted as a senior mandated arranger, 
and certain of die foregoing entitles or affiliales of the foregoing entities have made extensions of credit undera $1,550 billion amended credit agreement 
executed on June 27, 2007 by one of our affiliates. 

• 
The underwriiers have represented and agreed that (1) they have not offered or sold and. prior to the expiration of the period of six mondis from die 

;loslng date of dils offering, will not offer orsell anyshares of our common slock to persons in die United Kingdom except to persons who.se ordinary-
activities involve them in acquiring, holding, managing or disposing of investments (as principal or agent) for lhe purposes of their businesses or otherwise in 
circumsiances which have not resulted and will not result In an offer lo the public In the United 
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Kingdom widiin the meaning of the Public Offers of Securiiies Regulations 1995; (ii) they have complied wilh and will comply with all appHcable provisions 
f the Financial Services Act 1986 wiih respect to anydiing done by It in relalion to the shares of our common stock in, form or otherwise involving die 
nited kingdom; and (Hi) diey have only issued or passed on and will only Issue or pass on in die United Kingdom, any document received by It In 

connection wllh the issue ofthe shares of our common stock to a person who is ofa kind described in'Article 11(3) ofihe Financial Services Acl 1986 
(Investmenl Advertisements) (Exemptions) Order 1996 or is a person to whom such document may olherwise lawfully be issued or passed on. 

LEGAL MATTERS 

Certain legal matters regarding die securities being offered hereby will be passed upon for us by Skadden. Arps. Slate, Meagher & Fiom LLP, Los 
Angeles, California. Cenain matters ofNevada law. including die validity of die shares of common .stock offered hereby, will be passed upon forus by 
Brownstein Hyatt Farber Schreck, LLP, Las Vegas, Nevada. Certain legal matters in connection with ihis offering will be passed upon for the underwriiers by 
Latham & Watkins LLP, Los Angeles, California. 

EXPERTS 
The consolidated financial staiements of Wynn Resorts, Limited appearing in Wynn Resorts, Limited's Annual Report (Form IO-K) for the year ended 

December 31, 2008 (including schedules appearing dierein), and the effectiveness ofWynn Resons, Limited's intemal control overfinancial reporting as of 
December 31, 2008. have been audited by Emst & Young LLP. independent registered public accounting firm, as set forth in iheir reports thereon, and 
included Iherein, and incorporated herein by reference. Such consolidated financial siatements are Incorporated herein by reference in reliance upon such 
reports given on the aulhorily of such firm as experts in accounting and auditing, 

INCORPORATION BY REFERENCE 

We are "incorporating by reference" specified documenis that we file with ihe SEC. which means that: 

incorporaied documents are considered part oflhis prospecius; 

• we are disclosing importanl infomiation to you by referring you to those documenis; and 

Information that we file In the future wldi die SEC automatically will update and supersede earlier information contained or incorporated by 
reference In this prospectus. 

We are incorporating by reference in this prospectus die following documenls filed wilh the SEC; 

. our annual report on Form IO-K for die fiscal year ended December 31, 200S; 

our curreni reports on Fonn S-K filed on Febmary 5, 2009. March 9, 2009 and March 12, 2009; 

die description ofour comtnon stock set forth in our Registration Statemeni on Fomi 8-A, filed on October 7, 2(X)2 (File No. 000-50028): and 

all odier documents diat we file with die SEC pursuani lo Section 13(a), 13(c), 14 or 15(d) of die Exchange Act after die date of this prospecius and 
prior to lennination of the offering of the securities hereunder. 
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Notwithstanding die foregoing. Information fumished under Items 2̂ 02 and 7.01 of any Currcnt Report on Form 8-K, including die related exhibits 
inder Item 9.01, is not incorporaied by reference in this prospectus. 

You should rely only on die information coniained or incorporated by reference in this prospecius. We have not authorized anyone to provide you wiih 
any additional information. Any statement contained in this prospectus, or a document Incorporated or deemed to be incorporated by reference in this 
prospecius, will be deemed lo be modified or superseded for purposes of this prospecius to the extenl that a statemeni coniained in this prospecius or any other 
subsequently filed documeni that is deemed to be incorporaied by reference into this prospectus modifies or supersedes the statement. Any statement so 
modified or supersetled will not be deemed, except as so modified or superseded, to constitute a part of this prospecius. 

Copies of die documenis incorporated by reference in this prospectus are available from us upon requesi. We will provide lo each person, including any 
beneficial owner, to whom a prospecms is deHvered, a copy of any or all of the information that has been incorporated by reference in this prospectus, but noi 
deUvered with this prospectus, without charge lo the requester, upon written or oral request. E.xhibiis to mformation incorporated by reference In this 
prospectus will not be sent, however, unless those exhibits have specifically been incorporated by reference in such information. Requests for such copies 
should be directed to die following: 

Wynn Resorts, Limited 

3131 Las Vegas Boiilevard Soudi 
Las Vegas, Nevada 89109 
(702) 770-7555 
Aliention: Vice President—Investor Relations 

E.\cepl as provided above, no other infonnation. including information on our Internet site (hltp://www.wynnresorts.com), is incorporated by reference 
in this prospectus. 
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PROSPECTUS 

£ ^ l h RESORTS 
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Under this prospectus, we may offer from time to time .shares of ourcommon slock to the public. 

Prospectus supplements will be filed and other offering material may be provided at later dales dial will coiiiain specific tenns of each offering of shares of 
our common stock. 

Our common stock is quoied on The Nasdaq Global Selecl Markel under the symbol "WYNN." Our.principal executive offices are located at 3131 Las Vegas 
Boulevard South. Las Vegas. Nevada 89109. 

We urge you to read carefully this prospectus and any prospecius supplement and any other offering material filed or provided by us before you make your 
investment decision. 

Investing in our common stock involves risks. See "Risk Factors" on page 1. 

Neither Ihe Securities and Exchange Cominission nor any state securities commission has approved or disapproved of these securities or determined 
if IhLs prospectus or any accompanying prospectus supplement is truthful or complete. Any representation to the contrarj' is a criminal offense. 

.Neither the Nevada Gaming Commission, the Nevada State Gaming Control Board, nor any other gaming aulhorily has passed upon the adequacy or accuracy 
lif Ihis prospecius or any accompanying prospectus supplement or the Invesimeni merils of the common .stock or debt securities offered hereby. Any 
'repre.senlation to the contrary is unlawful. 

This prospectus may nol be used to sell securities unless accompanied by a prospectus supplemenl. 

The date of this prospectus is September 27. 2007. 
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Unless die context olherwise requires or unless otherwise specified, all references in diis prospectus lo "Wynn Resorts," "the Company," "we." "us" or 
"our," or similar lerms, refer to Wynn Resorts, Limiied and ils consolidated subsidiaries. 

ABOUT THIS PROSPECTUS 

This prospectus is pan of a regislration statemeni that wc filed wilh the Securities and Exchange Commission (the "SEC") using a "shelf registration process. 
Under this shelf process, we may sell the common stock described In this prospectus in one or more offerings. This prospecius provides you wilh a general 
description of the common stock we may offer. Each time we sell common slock pursuant to this prospectus, we will provide a prospectus supplemenl that 
will contain specific infomiation about the terms of diat offering. The prospectus.supplement may also add, update or change information conuiined in diis 
prospectus. You should read boih this prospectus and any prospectus supplement togclher wilh additional informalion described under the heading "Where 
You Can Find More Information." 

RISK FACTORS 

Investing in our common stock involves risks. You are urged lo read and carefully consider lhe infonnation under tiie heading "Risk Faclors" in our 
Annual Reporton Form IO-K for the year ended December 31, 2006, which is Incorporated byreference into this prospectus, and in documents we file with 
lhe SEC after the date of diis prospectus and which are incorporated by reference Into this prospectus, as described below under the heading "Incorporation by 
Reference." Before making an invesmienl decision, you should carefully consider these risks as.well as oihcr infonnation we incorporate by reference in this 
prospectus. The risks and uncertainties that we have described are noi the only ones facing us. The prospectus supplement applicable to each offering of 
xrhmon stock will contain additional information about risks applicable to an investmenl in us and shares of our common slock. 

WHERE YOU CAN FIND MORE INFORMATION 

Wc are subject to die informational reporting requiremenis of the Securities Exchange Act of 1934, as amended (lhe "Exchange Act"), and In 
• accordance wiih these requirements file reports, proxy statements and other infomiation widi die SEC. The reports, proxy statements and otiier infonnation 
may be inspecied and copied at tiie SEC's Public Reference Room al 100 F Slreet, N.E., Washington, D,C, 20549. You may obtain information on the 
operation ofthe Public Reference Room by calling the SEC at t-800-SEC-0330. The SEC also maintains an 
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Internet site at http./Ai-wH-.sec.gov (not an active hyperlink) dial coniains reports, proxy and information statements, and other infonnation regarding issuers. 
ike Wynn Resorts, that file electronically with the SEC. Our filings witii the SEC also iiiay,be accessed through our Iniemet website at http:// 

'www.wynnre.sons.com (nol an active hyperiink), Our website, and the informalion contained In, accessible from or connected to our website, shall nol be 
deenied lo be incorporaied into, or otherwise constitute a pan of, this prospectus. 

INCORPORATION BY REFERENCE 

We are "incorporating by reference" .specified documents that we file wilh the SEC, which means thai: 

Incorporated documents are considered part of diis prospectus; 

we are disclosing important infonnation to you by referring you to those documents; and 

information that we file in the future with the SEC automatically will updaie and supersede earlier informalion contained or incorporated by 
rcference in this prospectus. 

We are incorporating by reference in diis prospectus die following documents filed with die SEC: 

our annual reporton Form IO-K forthe fiscal yearended December 31, 2006; 

our quarteriy reportson Form;! 0-Q forthe fi.scal quarters ended March'31, 2007 and June 30. 2007; 

our cunent reports on Fomi 8-K filed on January 11, 2007. Febmary 1, 2007, April, 13, 2007, June 7, 2007, June 15. 2007, June 21, 2007. June 29, 
2007 and July 5, 2007; 

the description of our common stock .set forth in our Regislralion Statement on Form 8-A, filed on Oclober 7. 2002 (File No. 000-50028): and 

all other documents that we file with the SEC pursuant to Section i3(a), 13(c), 14 or 15(d) ofihe Exchange Act after ihe dale of ihis prospectus and 
prior to temiination ofthe offering ofthe securities hereunder. 

Notwithstanding die foregoing, infonnation fumished under items 2.02 and 7.01 of any Cunenl Reporton Form 8-K. including the rclaled exhibits 
under Ilem 9.01, is not Incorporated by reference in this prospectus. 

You should rely only on the infonnation contained or incorporaied by reference in this prospectus. We have not authorized anyone to provide you with 
any additional infonnation. Any statement contained |n this prospectus, or a document incorporated or deemed to be incorporaied by reference in this 
prospecms, will be deemed lo be modified or superseded for purposes of ihis prospectus lo the extent that a statement contained in tills prospectus or any other 

.subsequently filed documeni that Is deenied to be incorporated by reference into this prospecius modifies of supersedes the statement. Any statement so 
podified or superseded will not be deemed, e.xcept as so modified or supersetled, to constitute a pan of this prospecius. 

Copies of the documents Incorporated by reference In thi.s prospectus are available from us upon request. We will provide to each person, including any 
beneficial owner, to whom a prospecius is delivered, a copy of any or all of the infonnation diai has been incorporated by reference in diis prospecius, but not 
delivered with this prospecius, without charge to the 
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requester, upon written or oral requesi. Exhibits to Information incorporated by reference in diis prospectus will not be senl, however,unless those exhibits 
jiavc specificallybeen incorporated by reference In such information. Requests for such copies should be directed to the following: 

Wynn Resorts, Limited 
3131 Las Vegas Boulevard South 
Las Vegas, Nevada 89109 
(702) 770-7555 
Attention: Vice Presidenl—Investor Relations 

Except as provided above, no other information, including information on our iniemet site (http://www,wynnresorts.com). is Incorporated by reference 
in this prospectus. 
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FORWARD-LOOKING STATEMENTS 

This prospectus, including the documenis incorporated by reference in Ihis prospectus, contain statements diat arc forward-looking. Including, but not 
limited to. statements relating to oiir business strategy and development activities as well as other capiul spending, financing sources, the effects of reguladon 
(including gaming and tax regulations), expectations conceming fulure operations, margins, profitability and competition. Any siatements conuiined In ibis 
prospectus, including the documents iiieorporaled hy reference in this prospectus, that are not statements of historical fact may be deemed to be forward-
looking slalements. Wiihouilimiting the generality ofthe foregoing, in some cases you can identify forward-looking statements by terminology suchas 
"may," "will," "should," "would," "could." "believe," "expecl," "anticipate," "estimate," "intend," "plan." "continue" or ihe negative of these terms or odier 
comparable terminology. Such forward-looking information involves important risks and uncertainties that could significandy affect anticipated results in die 
fijtureand, accordingly, such results may differ from those expressed in any forward-looking statements made by us. These risks and uncertainties Include, 
but are not limited to: 

conditions precedent lo funding under the agreements governing the disbursemeni ofthe proceeds of certain of ourdebt and equiiy offerings and 
bonowings under our crcdil facilities: 

competition in lhe casino/holel and rcsort industries; 

completionof the second phase of our Wynn Macau casino resort on time and within budgei; 

completion of Encore on dme and wiihin budgei: 

our intention to fund a subsumtial portion of the development and consimctlon costs of Encore with anticipated cash fiows generated at Wynn I^s 
Vegas; 

doing business in foreign locations such as Macau (including the risks associated widi Macau's developing gaming regulalory framework); 

new dcvelopmem and construcdon activities of competitors; 

our limited operaiing hisior>'; 

our dependence on Slephen A. Wynn and existing management; 

our dependence on a limiied number of properties for all of our cash flow; 

leverage and debt service (Including sensitivity lo fiucluations in interest rates); 

levels of trayel, leisure and casino spending; 

general domestic or international economic conditions; 

pending or future legal proceedings; 

changes In federal or stale tax laws or lhe administration of such laws; 

changes in gaming laws or regulations (including the legalization of gaming In certain jurisdictions); 

applications for Uccnses and approvals under applicable jtjrisdiclional laws and regulations (including gaming laws and regulations); 

the impact that an outbreak of an infectious disea.se. such as avian flu, or.lhe impact of a natural disasier. such as die tsunami which struck 
southeast Asia in December 2004, may have on ihe U"avel and leisure indusir>'; and 
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• the consequences of die war in Iraq and oiher mlUtary conflicts In the Middle East aiid any future security alerts and/or tenorist attacks. 

Further infonnation on potential factors that could affect our financial condition, results of operations and business are included in the sections entilled 
"Risk Factors" in our Annual Reporton Form IO-K forthe yearended December 31. 2006, and'our other filings wiih the SEC. You should not place undue 
reliance on any forward-looking statements, which are based only on information currentiy available lo us. We undertake no obligation to publicly release any 
revisions to such forward-looking statements to refieci evenis or circumstances after die date of diis prospectus. 
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We are a developer, owner and operaior of destination casino resorts. We currently own and operale Wynn Las Vegas, a destination casino resort In Las 
Vegas, Nevada, which opened on April 28; 2005. and Wynn Macau, a destination casino rcsort in the Macau Special Administrative Region ofdie People's 
Republic of Chliia. which opened on September 6,2006. hi addition, on April 28, 2006. we commenced construction of Encore at Wynn Las Vegas, a hoiel 
casino resort which, when completed, will be fully integrated with Wynn Las Vegas. We are also cunently expanding Wynn Macau and in November 2006. 
announced "Wynn Diamond Suites" an additional hotel lower for Wynn Macau, Until the opening of Wynn Las Vegas In 2005, we were solely a development 
stage company. 

The following table sets forth information about our operating properties as of July 2007: 

Approximate 

Hotel Ca5dno Number of 

Rooms & Square Table Nuinber of 

Suites 

(Wynn Las Vegas 
Wynn Macau 

^,716 
600 

Footage 

.111,000 
Games 

146 
130,000 283 

Slots 

i.975 
708 

Wynn Las Vegas 

We believe Wynn Las Vegas is the preeminent destination casino resort on the Suip in Las Vegas. Wynn Las Vegas features: 

An approximately 111.000 squai^ foot casino offering 24-hour gaming and a full range of games, including private baccarat salons, a poker rtxini. 
and a race and sports,book; 

Luxury hotel accommodations in 2.716 spacious holel rooms, suites and villas (in 2006, the Tower Suiies al Wynn Las Vegas became the only 
casino resort in the worid to receive bolh the Mobil Five Star and AAA FivcDiamond distinctions); 

22 food and beverage outlets featuring signalure chefs, including the AAA\ Five Diamond and Mobil Rve Suu" award-winning restaurant, Alex: 

A Feirari and Maserati automobile dealership; 

Approximately 74.000 square feet of high-end, brand-name retail shopping, including siores and boutiques featuring Brioni, Chanel, Dior, Graff, 
Jean-Paul Gaultier, Louis Vuitton and Manolo Blahnik; 

Recreation andleisure facilities, inctuding an 18-holegolf course; five swirnming pools, privaie cabanas and full ser\'ice spa and salon; and 

Two showrooms, a nightclub and lounge entertainment. 

In March 2007, we remodeled the I^ Reve Theatre lo enhance die customer experience. Theithcatre went from 2,087 to 1,606 seats providing 
additional room for guests and a more intimate experience. The remodel effort lasted approximaiely 30 days from March 6, 2007 dirough April 4. 2007, 
during which time there were nb performances of Le Reve. Also, in March 200T, we commencedperformances of "Monty Pyihon's Spamaloi" in our Grail 
Theatre. 

The reson. which is located atthe intersection of the Las Vegas Strip and Sands Avenue, occupies approximately 217 acresof land fronting die Las 
Vegas Strip and appmximalely 18 addidonal acres across Sands Avenue, a portion of which Is utilized for employee parking. 
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Encore at Wynn Las Vegas 

We arc consimcting Encore on approximately 20 acres on the Las Vegas Suip. immediately adjacent to Wynn Las Vegas. Encore's current plans 
include a 2,034 all-suite hotel tower fully integrated wllhWynn Las.Vegas, an approximately 72,000 square foot casino, additional convention and meeting 
space, as well as restaurants, a nighiclub, swimming pools, a spa and salon and retail oudets. We contitiue to refine the final design of Encore. Encore is 
expected to open In early 2009. Our projeci budgei Is currenlly esdmaied ai approximately $2.2 billion, consisting of approximately $2,1 billion for Encore 
and approximaiely $100 million for an employee parking garage on our Koval property, an associated pedestrian bridge and costs Incurred in connection wilh 
the theatre remodeling and production of "Monty P>'ihon's Spamalot" at Wynn Las Vegas, which opened March 2001. 

Wynn Macau 

We opened Wynn Macau on Sepiember 6. 2006. Wynn Macau is located on 11 acres ofa total slle area of 16 acres of land and features: 

An approximately 130.000 square foot casino offering 24-hour gaming and a full range of games, including privaie gaming salons; 

Luxiir>' hotel accommodations In 600 rooms and suiies: 

Casual and fine dining in five restaurants; 

Approximately 26.000 square feet of high-end, brand-name retail shopping, including stores and boutiques featuring Bulgari, Chanel, Dior, Fendi, 
Giorgio Amiani. Louis Vuitton. Piagel, Prada. Tiffany, and'others; 

Recreation and leisure facililies. including a heallh club, pool and spa; and 

Lounges and meeting facililies. 

Construction and development continues on lhe second phase. This phase includes additional gaming space, a dramatic front feature attraction, a dieater 
.showroom and additional food, beverage and retail amenities. In September 2007. we opened approximaiely 20.000 square feet of additional gaming space 
and one restaurant at Wynn Macau In diis second phase. The remaining portion of the expansion is expecled lo open by Chinese New Year, 2008. Afier the 
completion ofihe expansion. Wynn Macau is expected to have a total ofapproximalely 380 table games and 1.200 slot machines. 

In July 2007. Wynn Macau S.A. issued a notice to proceed lo the general contractor wilh respect to approximately $347,8 million of construction costs 
relating to the construction of Wynn Diamond Suiies. While the complete project budget is slill being finalized, we expect the costs to be in the range of S550 
to S600 million. Weex[iect Wynn Diamond Suiies to open to the public in the first half of 2010, First announced in November 2006. Wynn Diamond Suites 
will be fitlly integrated into Wynn Macau and is expected to have 400 luxurj' suiies and villas. 

We operate Wynn Macau under a 20-year casino concession agreemenl granted by die Macau govemment in June 2002. 

Cotai Developinent 

We have submilted an applicalion to the Macau'government fora concession,of land in Cotai. We recendy reconfigured our site plan for 52 acres and 
are awaiung final approval. 

Company Infonnation 

Our principal executive offices are located ai 3131 l^s Vegas Boulevard South. LasVegas, Nevada 89109, telephone (702) 770-7555. 
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USE OF PROCEEDS 

Unless otherwise stated in die applicable prospecius supplement, wc Intend to use the nei proceeds of any securities sold by us for general corporate 
purposes. 

LEGAL MATTERS 

Unless otherwise specified in connection with die particular offering of common stock, certam legal matters regarding die offering of the common slock 
pursuant to this prospectus will be passed upon for us by Brownstein Hyau Farber Schreck, P.C, Las Vegas, Nevada. 

EXPERTS 

The consolidated financial staiemenis ofWynn Resorts, Liinited appearing in Wynn Resorts, Limited's Annual Repon on Form 10-K for the year ended 
December 31, 2006 (including financial statement schedules appearing iherein) and Wynn Resorts, Limited's managemenl's assessment ofthe effectiveness of 
interaai control overfinancial reporting as of December 31, 2006 included dierein, havebeen audited by Enisi & Young LLP. independent registered public 
accounting firm,' as set forth in their repons thereon, included dierein, and incorporaied herein by reference. Such consolidated financial siatemetits and 
management's assessment are incorporated herein by reference in reliance upon such reports given on die audiority ofsuch firmas experts in accounting and 
auditing. 

The consolidated financial statements, and relaled financial statement .schedules. ofWynn Resorts. Limited as ofthe yearended December 31, 2005 and 
foreach of the iwo years in the period ended December 31, 2005, Incorporated In this prospectus by;reference from Wynn Resons'Annual Reporton Form 
10-K for the year ended December 31, 2006, have been audited by Deloitle & Touche LLP. an independent registered public accounting firm, as staled In 
their report, which is incorporated herein by reference and has been so incorporated in reliance upon the report of such firm given upon their authority as 
experts in accounting and auditing. 
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You should rely only on the information contained in or incorporated by reference In this.prospectus supplement and the accompanying prospectus. 
We have not authorized anyone to provide you with different information. We arc offering to sell, and seeking offers tq buy, shares of common stock 
only in jurisdictions where offers and sales are permitted. The information contained in this prospectus supplemenl and the accompanying 
prospecius Ls accurate only as of Ihe date of this prospectus supplement, regardless ofthe time of delivery of this prospectus supplemenl or lhe 
accompanying prospectus or of any sale of our common stock. 
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As Fded with the Securities and Excharige Commission dn July 26,2010 
Registration No. 333-

9 
UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
Washington, D.G. 20549 

FORM S-8 
REGISTRATION STATEMENT 

UNDER 
THE SECURITIES ACT OF 1933 

WYNN RESORTS, LIMITED 
(Exact name of registranl as specified in ils charter) 

Nevada 
(Slute or otiier jurisdiction uf 
incorporation or organization) 

40-0484987 
(I.K.S. Emplover 

Identirication .\o.) 

3131 Las Vegas Boulevard Soulh 
Las Vega.s, Nevada 89109 

(.Address, including rip code, of principal executive ofiices) 

2002 Stock Incentive Plan 
(Full title uf the plan) 

Kim Sinatra 
General Counsel and Seeretarj' 

Wynri Resorts, Limited 
3131 Las Vegas Boulevard South 

Las Vega.s, Nevada 89109 
(702) 770-7555 

(Name and address of agent tor service) 

Copies lo: 

Ronald O. Mueller. F,sq. 
Gibson, Dunn & Crutcher LLP 
1050 Connecticut Avenue N.W. 

Wa.shington, D.C. 20036 
(202) 955-8500 

(702) 770-7555 
(Telephone number, including area code, of agenl for service) 

Indicate by check mark whether the registrant Is a large acccleraled filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the 
definidons of "large acccleraled filer," "accelerated filer," and "smaller reporting company" in Rule l2b-2of the Securides Exchange Actof 1934, as 
amended. 

Large accelerated filer 
Non-accelerated filer 

El Accelerated filer 
D Smaller reporting company n 

CALCULATION OF REG1STR/\T10N FEE 

Title of Securities (o be Registered 

Common Stock, $0.01 par value per share 

Amuunl to be 

Registered 

3,000,000 shares 

Proposed Maximum 

Offering Price Per 

Share 

($83:24 

Proposed Maximum 
Aggregate Offering 

Price 

5249,720,000 

Amount of 
Registration 

I'ee 

$17,805 
(1) Pursuantlo Rule 416(a) under the Securities Aclof 1933, as amended (die'.'Securides Act"), this Regisuadon Statement shall alsocover any additional 

shares ofthe Registrant's Common Sl(x;k in rtspect ofthe securides identlfietl in die above table as a result ofany stock dividend, slock split, 
recapitalization or other similar transaction. 

(2) Esdmiiied solely fordiepurpo.se of calculadng die registration lee. Pursuant to Rule 457(c) and Rule 457(h)(1) under die Securities Act, die proposed 
maximum offering price per share, the proposed maximum aggregate offering price and the amount of registradon fee have been computed on die basis 
of the'averageof die high and low prices ofthe Common Stock reported on the NASDAQ Global Select Market on July 21, 2010. 
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INTRODUCTORY STATEMENT 

This Registration Statemeni on Form S-8 is filed by Wynn Resorts. Limited, a Nevada corporation (die "Company" or the "Regisu^t"), relatmg to 3,000.000 
shares of its common stock, par value SO.O I pershare (die "Common Stock"), to be issued pursuant to die Company's 2()02 Slock Incentive Plan (the "Plan"), 

hich Common Stock is in addition to die 9,750.000 shares ofCommon Stock regisiercd oh ihe Company's Form S-8 filed on October 31. 2002 (Commission 
lie No. 333-100891). 

PARTI 

LNFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS 

In accordance wldi the Noie to Part I of Fomi S-8. as promulgated by die Securities and Exchange Commission (die "Commission"), the information specified 
by Part I of Form S-8 has been omitted from dils Registration Staiemenl. 

PART II 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT 

Item 3. Incorporation of Documents by Reference. 

The following dtK;umenis filed by the Company with die Commission pursuant to the Securities Exchange Act of 1934. as amended (the "Exchange Act"), are 
hereby incorporated by.reference in ihis Registradon Statemeni: 

(1) TheCompany's latest Annual Report pursuant to Seciions 13(a) or 15(d) ofthe Exchange Act or latest prospectus filed pursuantlo Rule 424(h) 
under the Securities Act that contains audited financial statements for lhe Registrant's latest fiscal year for which such staiements have been filed; 

(2) All other reports filed pursuant toSection 13(a) or 15(d) ofthe Exchange Act since the end ofthe fiscal year covered by the Registrant's latest 
Annual Report or prospecius referred lo in (1) above; and 

(3) The descripdon of the Company's Common Stock contained In the Regislration Statement on Form 8-A filed on October 7, 2002, Including any 
amendment or report filed for the purpose of updating the description of Common Stock coniained therein. 

Inaddiiion, all documenis subsequently fiied by theCompany with the Commission pursuant to Secdons 13(a), 13(c), 14 or 15(d) ofihe Exchange Acl, prior 
to the filing of a post-effecdve amendment to this Registradon SlatemenI which Indicates lhal al! securiiies offered hereby have been sold or which dereglsters 
all .securities remaining unsold, shall be deemed to be incorporated by reference ih diis Registration Statement and to be a pan hereof from the date of filing of 
such documents. Notwithstanding the foregoing, unless specifically stated to the contrary, none of iHe Informadon diat die Company discloses under Items 
,02 or 7.01 ofany Current Report on Form 8-K that it may from dme lo lime fumish to the Commission will be incorporated by reference into, orotherwl.se 

Included in, this Resisiration Slalement. 

Any statement„lncludlng financial statements, coniained in a documeni incorporated or deemed to be incorporated by reference herein shall be deemed to be 
modified or superseded for purposes of this Registradon Statement to the exieni that a siatement contained herein or in any subsequently filed document 
which al.so is or Is deemed to be incorporated by reference hei\;in modifies or supersedes such statement. Any such siatement so modified or superseded shall 
not be deemed, except as so modified or superseded, to consdnue a part of this Regislration Siatement. 

The Company's Exchange Act file number widi the Comniission is 000-50028. 
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Item 4. Description bf Securiiies. 

Not Inquired. 

9, tern 5. Interests of Named Experts and Counsel. 

Kim Sinatra, General Counsel and Secretary of die Company, has rendered an opinion as to die validiiyiOf the Common Slock offered hereby. Asof July 26. 
2010, Ms. Sinau^ owned a lotal of 50.000 shares ofCommon Stock (all ofwhich are shares ofrestricied stock) and held opuons to purchase 325.000 shares of 
Common Sttxrk. 

Item 6. Indemnification of Directors and Officers. 

The Nevada Revised Statutes provide thai a corporalion may Indemnify Ils officers and directors againsl expenses acmally and reasonably incurred in die 
event an officer or director is made a party or threatened lo be made a party to an action (other Uian an action brought by orin die righl of the corporation as 
discussed below) by rea-wn of his or her official position widi the corporadon provided the director or officer (1) is not liable forthe breach ofany fiduciary 
dulies as a director or officer Involving Inienlional misconduct, fraud or a knowing violation of the law or (2) acted In good faith and In a manner he or she 
reasonably believed to be in die best Interesu; of the corporation and, wllh respecl lo.any criminal actions, had no reasonable cause to believe his or her 
conducl was unlawful. A corporadon may Indemnify Its officers and directors against expenses, including amounis paid in settlement, actually and reasonably 
incurred In the event an officer or dirKlor is made a party or threatened to he made a party to an actlori brought by or in die right of die corporalion by reason 
ofhis or her official posidon with the corporadon. provided the director or officer (1) Is not liable for die breach of any fiduciary dulies as a director or officer 
involving inienlional misconduct, fraud or a knowing violation of the laws or (2) acied in good faith and in a manner he or she reasonably believed to be in the 
be.sl inleresLs of the corporation. The Nevada Revised Statutes further provides that a corporadon generally may not indemnify an officer or director if It is 
determined by a court that such officer or director is liable to the corporation or responsible for any ariiounis paid to the coiporation as a settlement, unless a 
court also determines dial the officer or director Is enlitled to Intlemnificatlon In light of all ofthe relevant facts and circumstances. TheNevada Revised 
Statutes require a corporation lo indemnify an officer or director lo the extent he or she is successful on lhe merits or olherwise successfully defends the 
action. 

The Company's bylaws provide thai It will Indemnify its directors and officers to the fiillest exieni permilled by Nevada law. In addidon. The Company has 
enlered inio separate indemnification agreements wldi its direciors and officers that require the'Gompany, among other things, to indemnify such directors and 
officers against certain liabiliiies that may arise by reason of iheir status or service other than liabilities arising from willful misconduct of a culpable nature. 
The Company also intends to mainiain director and officer liability insurance, if available on reasonable terms. 

Item 7. E.\emption from Registration Claimed. 

Nol applicable. 
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Ilem 8. Exhibits. 

The following exhibits are filed as part oflhis Registration Siatement: 

Kxhibil No. Description 

4.1 Setrond Amended and Restated Articles of Incorporation of IheCompany dated September 16. 2002 (incorporated by reference to Exhibil 3.1 
of the Company's Amendmenl No. 4 to the Form S-1 filed on October 7. 2002) 

4.2 Fourth Amended and Restated Bylaws of the Company (incorporated by reference to Exhibit 3.2 of the Companv's Form IO-Q filed on 
Augusi 9, 2007) 

5-1 Opinion of Kim Sinatra. General Counsel and Secrclarj' 
10.1 2002 Slock Incendve Plan as Amended and Restated effeclive May 12.2010 
23.1 Consent of Ernst & Young LLP -
23.2 Consenl of Kim Slnau^ (Included in Exhibit 5) 
24.1 Power of Attorney (contained on signature page hereto) 

Item 9. Undertakings. 

(a) The undersigned RegisUani hereby undertakes: 

(1) To file, during any period In which offers or sales are being made, a [Kisl-effective amendment to this Regislration Statement: 

(i) to include any prospectus required by Section 10(a)(3) of lhe,Securities Act: 

(il) to refiect in the prospectus any facts or evenLs,arising after the effecdve dale of dils Registration Siatement (or die most reccnl posi-
effectlve amendment diereof) which, individually orin'the aggregate, represent a fundamental change in die informalion sei forth 
in this Registration Siatement. Notwithstanding ihe foregoing,,any increase or decrease in volume of securiues offered (if die lotal 
dollar value of .securiues offered would not exceed that which.was regi.stered) and any deviation from the low or high end of the 
esiimaied maximum offering range may be reliecled In the form of prospectus filed wilh die Commission pursuani to Rule 424(b) 
if, in die aggregate, die changes in volume and price represent no more dian 20 percent change in die maximum aggregate offering 
price set forth In die "Calculation of Regislralion Fee" lable In the effective registradon slalement; and 

(iii) to include any material Informalion with respect lo ihe plan of dislribution not previously disclosed in dils Registration Statement 
or any material change to such informalion In this Registration Siatement: 

Provided, however, dial paragraphs (a)(l)(l) and (a)(l)(il) do noljpply if lhe Infomiaiion inquired lo be included In a post-effecdve 
amendmenl by diose paragraphs is coniained in periodic reports filed widi or fumished to lhe Commission by die Rcglsmuit pursuani to 
Secdon 13 or Section 15(d) of die Exchange Act that arc Incorporated by reference in this Registradon Statement. 

(2) That, for die purpose of determining any ilability under ihe Securities Acl, each such post-effective amendment shall be deemed to be a 
new registration statement relaling lo die securities offered dierein. and die offenng of such securiiies at dial lime shall be deemed to be 
the inidal bona fide offering thereof 

(3) To remove from regisu^don by means ofa post-effective amendment any ofthe securides being registered which remain unsold ai the 
termination of die offering. 
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(4) That, forihe purpose ofdctenninlng liability of the Regisirant under the Securides Act to any. purchaser in die inilial distribudon ofihe 
securiiies: The undersigned Registrant undertakes that in a" primary offering of securides ofihe undersigned Registrant pursuant to diis 
Registradon Statement, regardless of the underwriting melhod used lo sclldic securities to the purchaser, if the securities are offered or 
sold 10 such purchaser by means of any of the following communications, ihe undersigned regl.sirani will be a seller to the purchaser and 
will be considered to offer or sell such securiiies lo such purchaser: (i) any pî eliminary prospectus or prospectus of the undersigned 
Registranl i^ladng to lhe offering required lobe filed pursuani to Rule 424; (ii) any free wriling prospectus relaling to the offering 
prepared by or on behalf of die undersigned Registrant or used or referred to by the undersigned Regisirant; (lii) the portion of any oilier 
free wriling prospectus relating lo the offering containing material information about lhe undersigned Regisu'ant or lis securides provided 
by or on behalf of the undersigned Registrant; and (iv) any other communicauon ihat is an offer in the offering made by the undersigned 
Registrant to the purchaser. 

(b) The undersigned Registranl hereby undertakes that, for the purposes of determining any liabillly under the Securides Act, each filing of the 
Registrant's annual report pursuani toSection 13(a) or Seclion 15(d) ofthe Exchange Act ihat Is Incorporated by reference in this RcgisU-alion 
Statement shall be deemed lo be a new registradon siatement relating to the securiiies offered therein, and ihe offering ofsuch securides at Uiat 
Ume shall be deemed to be the inklal bona fide offering thereof 

(c) Insofar as indemnifieadon for liabilities arising underthe Securiiies Acl may be.peniiiited to directors, officers and conuolling persons of the 
Registrant pursuant to the foregoing provisions, or otherwi.se. the Regisu^t has been advised that in the opinion of the Commission such 
indenmification is againsl public policy as expressed in the Securiiies Act and is, therefoit, unenforceable. In die event that a claim for 
Indemnification against such liabilities (other than the payment by lhe Regisuani of expenses incurred or paid by a director, officer or controlling 
person of the Registrant in die successful defense of any action, suit or proceeding) is asserted by such dinscior, officer or cohlrolling person in 
conneclion with the securiues being nsgislered. the Registrant will, unless in die opinion of Its counsel die matier has been sealed by conuolling 
precedent, submii to a court of appropriate jurisdicdon die question whedier such indemnification by it is againsl public policy as expressed in die 
Securities Act and will be govemed by the final adjudication of such issue. 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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SIGNATURES 

Pursuant to die requirements ofihe Securities Acl of 1933, the Regisirant certifies that it has reasonable; grounds to believe Uial it meets all ofihe requiremenis 
for filing on Fonn S-8 and has duly caused this Regisiradon Statement to be signed on Its behalf by the undersigned, thereunlo duly audiorized, in the city of 
.as Vegas, stateof Nevada, on this 26day of July, 2010. 

W\'NN RESORTS, LIMITED 
By: Is/ Man Maddox 

MattMaddox 
Chief Financial Officer & Treasurer 
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POWER OF AITORNEY 

Each person whose signature appears below constitutes and appoints Stephen A. Wynn and Kim Sltiaira and each of them, his/herlrue'arid lawful artomeys-
in-faci and agents, each with full power of subsdiudon and resubsdiudon, severally, lor him and in his name, place and stead, in any and all capacldes, to sign 

y and all amendments (including post-effective amendments) to this regisuauori statemeni, and to file" the same, with all exhibits thereto and other 
'documents in connecdon dienswiih, wllh the Securides and Exchange Commission, granting unio said aitoraeys-in-faci and agents, and each of ihem. full 
power and audiorily lo do and perform each and every act and thing requisite.and necessary to be done in and aboui the premises, as fully lo all Intents and 
purposes as he might or could do in person, hercby ratifying and confirming all lhal said attorneys-in-fact and agents, or any of them or their or his subsdtuie 
or substitutes, may lawfully do or cause to be done by virtue hereof. 

Pursuant to ihe requirements of the Securiiies Act of 1933. this Registration Slalement has been signed below by the following persons in the capacities and 
on the date indicated. 

Signature Title Uate 
Isl Stephen A. Wvnn 
Siephen A.AVynn 
Isl Kazuo Okada 
Kazuo Okada 
Isl Linda Chen 
Linda Chen 
Isl Russell Goldsmidi 
Russell Goldsmilh 
/s/ Rav R. Irani 
Dr. Ray R. Irani 
/s/ Robert J. Miller 
Robert J. Miller 
/.s/John A.-Moran 
John A. Moran 
/s/ Alvin V: Shoemaker 
Alvin V. Sh(K:maker 
Isl D. Boone WaVson 
D. Boone Wayson 
Isl Elaine P. Wvnn 
Elaine P. Wynn̂  
Isl Allan Zeman 

Chairman of die Board and Chief Executive Officer 
(Principal E.vecutive Officer) 
Vice Chairman of the Board 

Director 

Dirccior 

Director 

Director 

Direclor 

Direclor 

Director 

Director 

Director 

JiMlan Zeman 
/si Matt Maddox 
Malt Maddox 

Chief Financial Officer and Treasurer 
(Principal Financial and Accounting Officer) 

July 26, 2010 

July 26. 2010 

July 26. 2010 

July 26,2010 

July 26,2010 

July 26, 2010 

July 26, 2010 

July 26, 2010 

July 26,2010 

July 26, 2010 

July 26, 2010 

July 26, 2010 
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EXHIBIT INDEX 

Exhibit No. Description 

5-1 Opinion of Kim Sinatra, General Counsel and Secreiaiy 
IO.l 2002 Stock Incendve Plan as Amended and Restated effecdve May 12, 2010 
23.1 Consent of Emsl & Toung LLP 
23.2 Consent of Kim Sinamt (included in Exhibit 5) 
24.1 Power of Attorney (contained on signature page hereto) 
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Exhibit 5.1 

July 26. 2010 

• L 

Wynn Resons. Limited 
3131 Las Vegas Boulevard South 
Las Vega.s. Nevada 89109 

adics and Gentlemen: 

I am General Counsel and Secretary- of Wynn Resorts. Limited, a Nevada corporadon (the "Corporauoii"). The Corporalion is aboul to register widi the 
Securiues and Exchange Commission on a rcgistration statement on Form S-8, (die "Registration Siateifieni") underthe Securiiies Aclof 1933, as amended, 
3.000.000 shares of die Company's Common Slock, par value $0.01 per sharc ("Common Stock"), to he issued under the 2(X)2 Stock Incendve Plan (the 
"Plan"). The shares registered (die "Shares") may be offered and sold under die Plan. 

In rendering the opinions hereinafter expressed. I have examined the Registration Siatement, the Plan, and die Company's Articles of Incorporadon and 
Bylaws, each as amended to date. I have also examined and relied upon such corporate records ofthe Corporation and other documenis and certificates with 
respect to factual matters as I have deemed necessarj' to render die opinion expressed herein. Without iimidng lhe generality ofthe foregoing, I have assumed 
withoui independenl verificadon, that (i) each document I reviewed has been duly and validly executed and delivered by each party ihercio lo the extent due 
execution and deliver '̂ are a prerequisite to the effecdveness thereof, (ii) each natural person execuung a document has sufficient legal capacity to do so, and 
(lii) all original documenis nsviewed are aulhendc, the signatures on all documenis examined are genuine, and all certified, conformed, pholostauc or 
facsimile copies of documents reviewed conform lo the original document. 

On the basis of the foregoing, and in reliance thereon, and having regard to legal consideradons and oiher relevant'informadon. I am of die opinion lhal die 
Shares, when and lo the exicnt issued and sold in accordance with lhe Registration Statemeni and the Plan, will be validly issued, fully paid and non
assessable provided dial any Sharcs issued pursuani lo certain deferred paymenl arrangements will be fully paid when such deferred paymenis are made in full 
pursuani lo the Registradon Siatement and the Plan. 

TTie opinions set forth herein are expressly limited to the effect ofihe general corporaic laws of the State ofNevada as in effeci as ofthe dale hereof and does 
not extend to or express any opinion conceming any oUier laws, including any federalsecurities law, or any slate securides or "blue sky" laws or regulations. 

I hereby consent to the filing of ihls opinion as part of die Registrafion Siatement. In giving diis consent, I do not thereby admit ihai I am within ihecaiegor>' 
of persons whose con.scnl is required under Secdon 7 of the Securities Aclof 1933, as amended, or die Rules and Regulations of the Securiiies and Exchange 
Commission thereunder. This opinion Is Intended solely for your use in connection with die uarTsaciions described above. No odier person may rely on this 
opinion for any other purpose without my prior wriuen consenl. 

9^ 
Very truly yours, 
h i Kim Sinatra 

im SInaua 
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Exhibit 10.1 

AMENT)ED AND RESTATED 

WYNN RESORTS. LIMITED 

2002 STOCK INCENTIVE PLAN 

Effective as of May 12, 2010 

1. Purposes ofthe Plan. The purposes of this Plan are: 

(a) loatmicl'and retain die best available personnel for positions of substantia! responsibility, 

(b) to provide additional incentive to .selected key Employees. Consulianis and Directors, and 

(c) lo promote die success of die Company's business. 

2. Dcfinltipiis. For the purpcses of diis Plan, die following temis will have the following meanings: 

(a) "Administraior" means die Board or any of its Committees dial administer die Plan,- In accordance with Section 4. 

(b) "Applicable Laws" means the legal requirements relating lo die administration'of and Issuanceof securides understock incentive plans, including, 
without limitation, the requirements of suite corporations law, federal and state securities law, federal and state tax law. and the requirements ofany stock 
exchange or quouitlon syslem upon which the Shanss may then be listed or quoted. For ail purposes oflhis Plan, references to statutes and regulations shall be 
deemed to include any successor statutes and regulations, lo die extenl reasonably appropriate as determined by the Administraior. 

(c) "Board" means the Board of Directors of lhe Company. 

(d) "Cause" shall have die meaning set forth in a Granlee's employmeni or consulting agreemehl with the Company (ifany), or if not defined therein, 
shall mean (i) acts or omissions bythe Granlee which constitute Intentional material misconduct or a knowing violation ofa material policy of the Company 
orany of its subsidiaries, (ii) iheGrantee personally receiving a benefii in money, property orservices from the Company or any ofils subsidiarie.'̂  or from 
aiiodier person deaUng with the Company orany of Its subsidiaries. In maierial violation of applicable law or Company policy, (lii) an act of fraud. 
conversion, misappropriation, or embezzlement by the Granlee or his conviction of, or entering a guilty plea or plea of no contest with respeci to. a felony, or 
the equivaleni thereof (other than DUI), or (iv) any material misuse or improper disclosure of confidential or proprietary information of the Company. 

(e)"Change of Control" means lhe occurrence of any one of the following events: 

(i) the direci or indirect acquisition by an unrelated "Person" or "Group" of "Beneficial Ownership" (as such terms are defined below) of 
more than fifty percent (50%) of the voting power of die Company's Issued and outstanding voting securities in a single transaction or a series of 
related transactions; 

(ii) the direci or indircci sale or iransfer.by,the Company of .substantially all of Its asseis to one or more unrelated Persons or Groups in a 
single transaction or a series ofrelaled transactions; 
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(iii) the consummation of die merger, consolidation or reorganization of the Company with or inio another corporation or other entily in 
which the Beneficial Ownersof more dian fifty percent (50%) of Uic voiing powerof die Company's issued and outstanding voting securities 
Immediately before such merger or consotidation do not ownmore than fifty percerii (.50%) of the voting power of the issued and outstanding 
voting securities of the surv'ivingcorporaiionor other entity immediately after such merger, consolidation or reorganization: or 

(iv) more than fifty percent (50%) of the members of the Company's Board are individuals who werc neilher members of die Board 
Immediately following die closing of the Company's initial piiblic offering nor Individuals whose election (or nomination for election) tothe 
Board!was approved by a vole of at leasi fifty percent (50%) ofthe members of the Board immediately before such eleclion or nomination 
("Approved Directors"). 

For pur^wses of determining whether a Change of Control has occurred, the following Persons and Groups shall not be deemed to be "uni^laied"; 
(i) Stephen A. Wynn, die spouse, siblings, children, grandchildren or great grandchildren of Stephen A. Wynn, any tmst primarily for the benefii 
of the foregoing persons, orany affiliate of any.of die foregoing persons, (B) any Person or Group direrctly or indirecdy having Beneficial 
Ownership of more than fifty percent (50%) of the issued and outstanding voting power of Company's voiing securities immediately before die 
transaction in question, (C) any Persori or Group of which the Company has Beneficial Ownership of more ihan fifty percent (50%) of die voting 
power ofthe issued and outstanding voting securities immediately before the transaction lii question, and (D) any Person or Group of which more 
than fifty percent (50%) of ihe voting power of the Issued and outstanding voiing securities are owned, directly or indircclly. by Beneficial 
Owners of more dian fifty percent (50%) of the Issued and outstanding voting power of die Coinpany's voting securities immediately before die 
Uansaction in question. The terms "Person," "Group," "Beneficial Owner," and "Beneficial Ownership" shall have the meanings used in the 
Securities Exchange Act of 1934 and die mles and regulations promulgated thereunder (ihe "Exchange Act"). 

Nolwiihsianding die foregoing, an individual shall not be deemed to be an Approved Dirccior if such individual became a member of the Board 
as a resuh of eilher an actual or threatened "Election Contest" (as described In Rule 14a-11 promulgated under the Exchange Act) or other aclual 
or threatened solicitation of proxies by or on behalfof anyone other than die Board (a "Proxy Contest"), or as a resultof an agrcemeni to avoid or 
settle an Election Conlest or Proxy Contest 

(0 "Code" means Ihe Intemal Revenue Code of 1986, as amended. For all purposes of this Plan, references lo Ctxle sections shall be deemed lo include 
any successor Code sections, to the exieni reasonably appropriale as deiermined by Ihe Administraioî . 

(g) "Committee" means a Commitlee appoinled by the Board in accordance with Section 4. 

(h) "Comnion Stock" means the common stock, $0.01 par value per share, of the Company. 

(i) "Company" means Wynn Resorts, Limited, a Nevada corporation. 

(j) "Consultant" means any natural person, including an advisor, engaged by the Company or.a Parent or Subsidiarj' lo render bona fide semces and 
whoTs compensated for such ser\'lces, provided lhal lhe term "Consullani" does nol Include (i) Employees, (ii) Directors who arc paid only a director's fee by 

^he Company of who are not compensated by the Company for their services as Directors or (iii) any person who provides services in connection with the 
'offer or sale of securities in a capital-raising transaction, or who direclly orindirecdy promotes or maintains a market forihe securities of the Company. 

(k) "Continuous Status as an Employee, Direclor or Consultant" nieans thai the employment, dircclor or consulting relationship is not intenrupied or 
tenninated by the Company, any parent or Subsidiary', or by die Employee. Director or Consultant Continuous Stalus as an Employee. Director or 
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^ ^ a 

Consultant will riol be con.'iidered Inlermpted in die case of (i) any leave of absence approved by the Board or required by Applicable Law, includmg sick 
leave, miliuiry leave, or any other personal leave, provided, thai for purposesof Incentive Stock Options, any such leave may not exceed 90 days, unless 
reemployment upon die expiration of such leave is guaranteed by contracl (includirig certain Company policies) or slaiute; (ii) transfers beiween I(x:ations of 
the Coiripany or beiween dieCompany, ils Parent ils Subsidiaries or ils successor, or (iii) in ihecase of a Nonqualified StockOption or Slock Award, the 
ireasingof a person lobe an Employee while such person remains a Director or Consultant, Uic ceaslngof a person lo be a Director while such person remains 

fan Employee or Consultanl, or the ceasing of a {>erson to be a Consullani while such person remains an Employee or Direclor. 

(1) "Director" means a member of the Board. 

(m) "Disability" means louil and permanent disability as defined in Section 22(e)(3) ofthe Code. 

(n) "Employee" means any person, including Officers and Directors employed as a common law employee by die Company or any Parent or Subsidiary 
of the Company. Neilher ser\ice as a Director nor payment of a director's fee by the Company will be sufficient in and of ilself to constitute "employmeni" 
by die Company. 

(o) "Exchange Act" means the Securities Exchange Act of 1934, as amended. 

(p) "Fair Market Value" means, as of any dale, the value of Commbh Slt>ck determined as follows: 

(i) If die Common Stock Is listed on any established slock exchange or a national market system, including wiihout limitation, the National 
Markel System of NASDAQ, die Fair Market Valueof a Share ofCommon Slock will be (A) the closing sales price for such .stock (or the closing 
bid. If no sales are reported) as quoied on that system or exchange (or Uie system or exchange with the greatest volume of trading in Common 
Stock) on the last maiicet trading day prior to the day of deierminatioa. or(B) any sales price for such stock (or die closing bid. if no sales are 
nsported) as quoied on that system or exchange (or die system or exchange with die greatest volume of trading in Common Stock) on the day of 
determination, as the Administrator may select as reported in Uie Wall Slreet Journal or any oiher source the Administrator considers reliable. 

(ii) Ifthe Coinmon Sl(K;k is quoted on die NASDAQ System (but not on the NASDAQ National Markel Syslem) or is regularly quoied by 
recognized securities dealers but selling prices are not reported, the Fair Market Value of a Share ofCommon Stock will be die mean between the 
high bid and low asked prices for the Common Stock on (A) the last markel trading day prior to the day of delennination, or (B) die day of 
delennination. as the Administrator may selecl, as reported in the Wall Street Journal or anyother .source the Administrator considers reliable. 

(iii) Ifthe Common Stock is not traded as set forth above, lhe Fair Market Value will be detennined in good failh by die Administrator 
widi reference to the eamings hislory, book value and prospects ofihe Company Iri light of market condilions generally, and any other faclors the 
Admlnislrator considers appropriale. such delennination by the Admini.<!tralor to be final, conclusive and binding. 

(q) "Family Member" means any child, siepchiiti, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-
in-law, faiherriri-law, ,son-in-la\v, daughter-in-law, brotherrin-Iaw, or sister-in-law, including adoptive relationships, any person sharing the Grantee's 

household (other Uian a tenant or employee), a tmst in which these persons (or the Grantee) control the management of asseis. and any oiher entity in which 
'these persons (orthe Grantee) ownmore ihan fifty percent of the voiing interests. 
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(r) "Grant Notice" .shall mean a wrillen notice evidencing certain terms and conditioris ofan individual Option grant The Grant Notice ispart of the 
Option Agreement 

O 
(s) "Grantee" shall mean (I) any Optionee or (II) any Employee, Consultant or Direclor to whom a Stock Award has been granted pursuant lo tills Plan. 

(t) "liicentive Slock Option" means an Option intended to qualify as an Incentive stock option widiin die meaning of Seclion 422 of the Codc and the 
regulations promulgated diercunder. 

(u) "NASDAQ" means die National Asstxriation of Securities Dealers, Lid. Automated Quotation System. 

(v) "Nonqualified Slock Option" means an Optiori not intended to qualify as an Incentive Stock Option. 

(w) "Officer" means a person who Is an officer of the Company wiihin the meaning of Section 16 of the Exchange Acl and the rules and regulations 
promulgated diercunder. 

(.x) "Oplion" means a stock option granted under this Plan. 

(y) "Oplion Agreement" means a written agreement beiween the Company and an Optionee evidencing the terms and condilions of an individual 
Option grant Each Option Agreement is subjeci to the terms and condilions of this Plan. 

(z) "Option E.xchange Program" means a program in which ouistanding Options with an exercise price above the then Fair Markel Value ofa Share 
are surrendered inexchange for Opuons with a lower exercise price, other equiiy awards or cash, provided that an adjustment pursuani lo Seclion 15 of this 
Plan shall not be deemed an Option Exchange Program. 

(aa) "Optioned Stttck" means the Common Slock subject to an Option. 

(bb) "Optionee" means an Employee, Consullani or Director who,holds an outstanding Oplion. 

(cc) "Parent" means a "parent corporation" with respeci to the Company, whether now or later existing, as defined in Section 424(e) of die Codc. 

(dd) "Plan" means this 2002 Slock Incentive Plan. 

(ee) "Seclion" means, except as odierwise specified, a seclion of diis Plan. 

(ff) "Sharc" means a share of die Conunon Stock, as adjusted in accordance with Seclion 15. 

(gg) "Stock Award" shall mean a grant or sale by IheCompany of a specified numberofShares upon lerms and conditions determined by the 
'Administrator. 

(hh) "Subsidiary" means (I) a "subsidiary' corporation" with respect to the Company, whedier now or later existing, as defined in Section 424(0 of the 
Code, or (ii) a lirniied liabiliiy company, wheiher now or later existing.which would be a "subsidiary corporation" widi respeci to the Company under 
Section 424(f) of the Code if it were a corporation. 

3. Stock Subject to the Plan. Subject to die provisions of Seclion 15 of die Plan, die maximum aggregate numberof Shares which may be issued underthe 
Plan will be 12,750,000 Shares ofCommon Slock. The Shares may be aulhorized, but unissued, or reacquired Common Slock. 

If an Option expires or becomes unexercisable withoui having been exercised in full, or is surrendered pursuani to an Oplion Exchange Program, or If a 
Stock Award shall be cancelled or surrendered or expire for any itason withoui having been received in full, the Shares thai were not 
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purchased or received or Uiat were cancelled will become available for fulure grant or sale under the Plan (unless the Plan has terminaied). If die Company 
repurchases Shaies which were issued pursuani to die exercise of an Option or gram of a Stock Award, however, those repurchased Shares will not be 
available for fuiure granl under die Plan. 

9 . Administration ofthe Plan. 

(a) Procedure. 

(i) Composition ofthe Administraior. Unless the Board expressly resolves to die contrar)', the Plan will be administered only by a 
Committee, which will then consist solely of persons appoinled by die Board, each of whom are bodi "non-employee directors" wiihin the 
meaning of Rule I6b-3 promulgated under die Exchange Act and"outsldedirectors"widiin die meaning of Seclion 162(m) of the Code; 
provided, however, die failure of the Committee lobe composedsolely of individuals who are both "non-employee directors" and "outside 
diiectors" shall not render Ineffective or void any awards or grants made by. or odier actions taken by, such Commiitee. 

(ii) Multiple Administrative Bodies. The Plan may be administered by different bodies with respect to Directors, Officers who are not 
Directors, and Employees and Consultants who are neilher Directors nor Officers. 

(b) Powers ofthe Admlnislrator. Subject to die provisions of the Plan, and in the case of a Commiitee, subject lo die specific duties delegated by the 
Board lo ihat Commiuee, the Admlnislrator will have the authority, in its discretion: ' 

(I) to determine die Fair Market Value of the Common Slock, in accordance with Section 2(o); 

(ii) lo select die Employees, Consultants or Directors to whom Options or Slock Awards may be granted; provided, however, that the 
Administrator shall have no audiority or discrelion to grant an Oplion or Slock Award lo any Employee, Consullani or Director who owns more 
than five percent of the issued and outstanding Common Stock; 

(iii) to delermine whether and to what exlent Options or Stock Awards are granted, and whether Options are inlcnded as Incentive Slock 
Options or Nonqualified Stock Options; 

(iv) to determine the number of Shares to be covered by each Option or Stock Award granted; 

(v) to approve fonns of Granl Notices, Option Agreements and agreements goveming Slock Awards: 

(vi) to delennine the terms and condilions, not inconsistcnl with the terms of this Plan, of any grant of Options or Stock Awards, Including, 
but not limited to. (A) the Options' exercise price, (B) Ihe lime or times when Options may be exercised or Stock Awards will be vesied, which 
may be based on performance criteria or other rea.sonable conditions such as Continuous Status as an Employee, Director or Consuluml. (C) any 
vesting acceleration or waiver of forfeiture reslrictions, and any resirieiion or limilation regarding any Option, Optioned Stock or Slock Award. 
based in each case on factors that die Administraior determines in its sole discretion. Including but nol limited to a requirement .subjecting the 
Optioned Stock or Shares tof/) certain restrictions on iransfer (including widioul limitation a prohibition on transfer for a specified periodof 
timeand/oraright of first nsfusal in favorof tiie Company), and f2J a right of repurchase In favorof the Company upon termination of the 
Granlee's Continuous Status as an Employee, Director or Consultant; i 

(vii) to accelerate die vesting or exercisability ofan Oplion or Stock Award: 

(viii) to delennine the lerms and reslrictions applicable to Opiions or Stock Awards: 

(ix) to modify or amend each Option or Slock Award, subject to Section 17(c): 

5 
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(x) to audiorize any person lo exccule on behalf of the .Coriipany any instmmeni required to effeci the granl of an Option previously 
granted by the Administraior; 

(xi) to instimte an Option Exchange Program, bul only if such Option Exchange Program has been pre-approved by the Company's 
slockholders; 

(xii) to consuue and interpret the terms oflhis Plan; 

(.xiii) lo prescribe, amend, and rescind mles and regulations relaling to the administration ofthis Plan; and 

(xiv) 10 make all other determinations it considers necessary or advisable for administering dus Plan. 

(c) Effect of Administrator's Derision. The Administrator's decisions, determinations and interpretations will be final and binding on all holders of 
Options or Stock Awards. The Administrator shall not be required to exercise lis aulhorily or discretion on a uniform or nondiscriminatory basis. 

5- Eligibility. Options granted under this Plan may be Incentive Stock Options or Nonqualified Stock Options, as determined by the Administrator at lhe lime 
ofgrant Nonqualified Stock Options and Slock Awards may be granted to Employees, Consultants and Directors. Incentive Stock Options may be granied 
only lo Employees: provided, however, dial Incentive Stock Options .shall not be granied to Employees ofa Subsidiary diat is a limited liabiliiy company 
unless such limited liability company is wholly-owned by the Company or by a Subsidiary dial is a corporation. If otherwise eligible, an Employee. 
Consultant or Director who has been granied an Option or a Slock Award may be granted addiiibnal Options or Siock Awards. 

6. Limitations on Grants of Incentive Slock Options. Each Option will be designated in die Grant Notice as eilher an Incentive Slock Oplion or a Nonqualified 
Slock Option. However, noiwidislanding such designations, if the Shares subjeci to an Optionee's Incentive Suxrk Options (granted under all plans of dte 
Company or any Parent or Subsidiary), which become exercisable for the firsl time during any calendar year, have a Fair Market Value in excess of $ 100,000, 
die Options accounting for diis excess will be Ueated as Nonqualified Slock Options. For purposes of Uiis Section 6, Incentive Stock Options will be taken 
into account in die order in which diey were granted, and lhe Fair Market Value of the Shares will be delennined as of the time of grant 

1- Limd on Anniial Grants to Individuals. From and after such time as die Company is required to be registered pursuani to Section 12 of the Exchange Act 
no Optionee may receive grants, during any fiscal year of die Company or portion thereof of Options which, in lhe aggregate, cover more than 1,500,000 
Shares, subjeci lb adjustment as provided in Section 15. if an Option expires or lennlnates for any reason widiout having been exercised in full, the 
unpurchased shares subjeci to dial expired or terminated Option will continue to count againsl die maximum numbers ofshares for which Options may be 
granted lo an Optionee during any fiscal year of die Company or portion thereof. 

8. Term ofthe Plan. Subjecl lo Section 21, this Plan will become effective upon the eariier lo occur of its adoption by the Board or Its approval by the 
shareholders ofdie Company as described in Section 21. It will continue in effect for a term of twenty years unless terminated earlier under Section 17. 
Unless odierwise provided in this Plan, its termination will not affeci the validily of any Oplion or Slock Award ouistanding ai the date of tennination, which 
shall continue to be govemed by die icmis ofthis Plan as though It remained in effect 

. Term ofOtUJon. The term of each Option will be staled in the Oplion Agreemenl; proyided. however, lhal in no eveni may die tenn be more than ten years 
from die date ofgrant. In addition, in die case ofan Incentive Stock Option granted,lo an Optionee who, at Uie time die Incentive Siock Option is granied, 
owns stock representing more Uian ten percent of the voting power ofall classes of capital slock ofthe Company or any Parent or Subsidiary, the tenn ofthe 
Incentive Slock Option will be five years from the dale ofgrant or any shorter term specified in lhe,Oplion Agreement 
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10. Qplion_Exerci-se Price and Consideration. 

(a) Exercise'Price of Incentive Slock Options. The exercise price forShares lo be issued pursuani to exercise ofan Incentive Stock Option will be 
detennined by the Administrator provided that the per Share exercise price will be no less Uian 100% ofthe Fair Markel Value per Share on the date of granl; 

rovided. further thai in the case ofan incentive Siock Option granted to an Employee who. al the time the Incentive Stock Option is granted, owns .stock 
epresenting more ihan ten'percent of the voting powerof all classes of capiial stock of the Company or any Parent or Subsidiary, the per Share exercise price 

will be no less than 110%of the Fair Markel Value per Share on the dale ofgrant. 

(b) Exerci.se Price of f̂ ionqualificd Stock Options. In die case of a Nonqualified Slock Oplion, Ihe exercise price for Shares to be issued pursuant lo the 
exercise ofany such Option will be deteriitined by die Administrator. 

(c)" Waiting Period and Exercise Dates. Al lhe time an Option is granted, the Admlnislrator will'fix die period within which die Option may be 
exercised and will detenmne any conditions which must be salisfied before the Option may be exercised. Exercise ofan Option may be conditioned upon 
performance criteria or other reasoriable conditions such as Continuous Slaius asan Employee, Director or Consultant 

(d) Fonn of Consideration. The Administrator: will delermine the acceplable form of consideration for exercising anOption, including the meUiod of 
payment Such consideration may consist partially or entirely of; 

(i) cash; 

(11) to the exieni permitted by Applicable Law, a promissory note made by ihe Optionee in favor of the Company; 

(iii) odier Shares which have a Fair Markel Value on lhe date of surrender equal to the aggregate exercise price of the Shares as to which 
an Option will be exercised; 

(iv) delivery of a properly executed exerci.se nolice togedier with any odier documentation as die Adimnistrator and the Optionee's broker, 
if applicable, require to effeci an exercise oif die Option and delivery lo die Company of the sale or loan proceeds requlrtjd lo pay the exercise 
price; or ^ 

(v) any other consideration and meihodof payment for the Issuance of Shares to the extent permitied by Applicable Laws. 

(e) No Reprlcin g without Shareholder Approval. Other Uian in connection with a change In Ihe Company's capitalization (as described in Seclion 15), 
the Company may not wilhoul the approval of shareholders, "reprice" any Options. For purposes of this Plan, the lerm "reprice" means reducing the exercise 
price of oulslanding Options or canceling oulsmnding Options with a purchase price in excess of Fair Markel Value in exchange for cash or new Options with 
a lower exercise price or olherStock Awards. 

• 

11. Exercise of Option. 

(a) Procedure for Exercise: Riehls as a Sharelwlder Any Oplion granted hercunder will be exercisable according lo die lerms of die Plan and at times 
nd under conditions determined by die Administrator and set forth In the Oplion Agreement; provided, however, dial an Option may not be e.xerci.sed for a 

fraction of a Share. 

An Option will be deemed exercised when the Company receives: (I) writlen nolice of exercise (in accordance with the Option Agreement) from the 
person entitled to exercise the Option. (11) full payment for the Shares with respcci to which die Oplion is exercised, and (lii) all representations. 
Indemnifications and documents reasonably requested by the Administraior. Ftillpayment may consisi ofany consideration 
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and method of payment auUiorized by die Administraior and peniiiiled by the Option Agreement and this Plan. Shares issued upon exercise of an Oplion will 
be issiied In the name of the Optionee or, ifrequested by ihe Optionee, in thenameof the. Optionee andhis or her spouse. Until die stock certificate 
evidencing such Sharcs is issued (as evidenced by the appropriate enu^ on the books of the Company or of a duly audiorized transfer agent of the Company), 
no righl to vote or receive dividends or any odier righls as a shareholder will existwldi respect lo the Optioned Slock, nolwiihsianding die exercise of the 

ption. Subjectto the provisions of Sections 14. 18, and 19. theCompany will i.ssue (orcause to be issued) such stock certificaie promptiy after the Oplion is 
'exercised. No adjustment will be niade for a dividend or other right for which the record date Is prior lo the date lhe stock certificaie is issued, except as 
provided in Seclion 15 of die Plan. Noiwidislanding, die foregoing, the Adminlslratdr in its di.scretion riiay require die Company to retain possessionof any 
certificate evidencing Shares ofCommon Stock acquired upon exercise of an Option, if those Shares remain subjeci lo repurchase underthe provisions ofdie 
Option Agreement or any odier agreement between die Conipany and the Optionee, or If those Shares are collateral for a loan or obligation due to die 
Company. 

• E.xerclsing an Option inany manner will decrease die number of Shares thereafter available, both for purposes of dus Plan and for .sale underdie 
Option, by lhe number of Shares as lo which Uie Option is exercised. 

(b) Termination r}f Employment or Consulting Relationship or Directorship. If an Optionee holds exercisable Options on lhe dale his or her Continuous 
Status as" an Employee, Director or Consultant terminates (odier than because of termination due'to Cause, deaUi or Disability), die Optionee may excrci.se die 
Opiions thai were vested and exercisable as of die date of termination for a period of 9b?days following such termination (or such odicr period as is sel forth in 
die Option Agreement or detennined by die Administrator). If the Optionee is not entitled to exercise his or her entire Option at the date of such lermination, 
die Shares covered by Uie unexercisable portion ofthe Option will revert to the Plan, unless otiierwise set forth in die Option Agreemenl or determined by the 
Administrator. The Adminisu-alor may delermine in its sole discretion dial such unexercisable portlohbf the Oplion will become exercisable at such times and 
on such lerms as the Adminisu-ator may detennine in its sole discretion. Ifthe Optionee does hot exercise an Option widiin die time specified above after 
termination, Uial Option will expire, and Uic Shares covered by ii will revert tothe Plan, unless odicPAlse set forth in the Option Agreement or detemiined by 
the Administraior. 

(c) Disability of Optionee. If an Optionee holds exercisable Options on the date his or her Continuous Status as an Employee, Director or Consultanl 
lemiinales because of Disability, die Optionee may exercise die Options"that were vested and exercisable as of die dale of termination for a period of 12 
months following such lennination (or such other period as is set fordi in the Option Agreement or delennined by die Administrator). If die Optionee Is not 
enlitled to exercise his or her entire Option at die date of such termination, the Sharcs covered by die unexercisable portion of die Option will revert to die 
Plan, unless olherwise .set forth in die Option Agreemenl or deiermined by the Admlrii.su-ator.̂ The Admini.siralor may delemtine in its sole discretion dial such 
unexercisable portion ofthe Option will become exercisable at such times and on such terms as the Adminisuator may delermine in iis sole discretion. If the 
Opiionee does riot exercise an Option wiihin die lime specified above after temiinatioii;' dial Option will expire, and die Shares covered by ii will revert to die 
Plan, unless otherwise sei forth In the Option Agreement or determined by the •Administrator. 

9 
(d) Death pf_Optiq,nee. If an Optionee holds exercisable Options on the date his or her deaUi, tiie Optionee's estaie or a person who acquired the righl to 

exercise die Option hy bequest or inheritance may exercise Uie Opiions that were vested and exercisable as ofdie date of dealh for a period of 12 monihs 
"oliowing the date of dealh (or such other period as is sel fordi in die Option Agreeriient or delennined by die Adminisirator). If die Optionee is not enlilled to 
'exerci.se his or her entire Option atthe date of deadi, die Shares covered by Iheunexercisableportionof the Oplion will revert to the Plan, unless olherwise set 
forth in die Option Agreemenl or determined by the Administrator. The Ailminlsiratbf may determine in its sole di.scretion thai such unexercisable portion of 
the Option will become exercisable at such times and on 
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such lerms as die Administrator may determine In'ils sole discretion. If the Optionee's estate or a persori .who acquired iherightlo exercise the Option by 
bequest or^inhcritance docs not exerci.se an Option wiihin die time specified above after lermination, dial Option will expire, and the Shares covered by It will 
revert to the Plan, unless olherwise set forth ih the Option Agreemenl or determined by UieAdminislrator. 

(e) Termination for Cause. If an Optionee's Continuous Status as an Employee, Director or Consultanl is terminaied for Cause, then all Options 
'(including any vested Options) held by Optionee shall immediately be lenninated and cancelled. 

(0 Disqualifying Dispositions of Incentive Stock Options. If Common Slock acquired:upon exercise of any Incentive Slock Option is disposed of in a 
disposition ihat, under Section 422 of the Code, disqualifies die holder froni the applicalion of Section 42 i (a) of the Code, die holder of ihe Common Slock 
immedialely before the disposition will comply widt any requiremenis imposed by die Company in order to enable the Company to secure the related inconie 
lax deduction to which it is entided in such event. 

12. Non-Transferability of Options. 

(a) No Transfer. An Option may not be sold, pledged, assigned, hypothecated, U-ansferrcd, or disposed of In any manner other than by will or by the 
laws of descent or dlsuibution and may be exercised, during the lifetime of die Optionee, only by die Optionee. Nolwidi-sianding the foregoing, to Ihe exieni 
dial lhe Administrator so auUiorizes al the time a Nonqualified Stock Option is granted or amended, (i) such Option may be assigned pursuani lo a qualified 
domestic relations order as defined by the Code, and exercised bythe spouse or former spou.se of die Optionee who obtained such Option pursuant to such 
qualified domestic relations order, or(ii) such Option may be assigned, in whbleorin part, during die Optionee's lifetime to one or more Family Members of 
die Optionee. Rights uhder die assigned portion may be exercised by die Family Member(s) who'acquire a proprietary interesl In such Oplion pursuani to the 
assignmenl. The terms applicable to ihe assigned portion shall be the same as diose in effeci for the Option immediately before .such assignment and shall be 
sel forth in such documents issued to the assignee as the Administraior deems appropriate. 

(h) Designation of Benefician;. An Optionee may file a wrillen designation of a berieficiary who is to receive any Options dial remain unexercised in 
die event of the Optionee's deadi. If a participant is married and the desigiiatcd beneficiaiy is not "die spouse, spousal consent will be required for die 
designation lo be effective The Optionee may change such designation of beneficiary al any time by'written notice to the Administrator, subjeci to die above 
spousal consent requirement. 

(c) Effect of No Designation. If an Optionee dies and Uiere is no beneficiar>' yahdly designated and living at die time of die Optionee's deaUi, Uie 
Company will deliver such Oplionee's Options to lhe executor or admlnislrator of his or her estate, or if no such executor or adminisuator has been appoinled 
(to die knowledge of die Company), the Company, in its discrelion, may deliver such Options to the spouse or to any one or more dependents or relatives of 
die Optionee, or if no spouse, dependeni or relative is known lo the Company, ihen to such other person as Uie Company may designate. 

(d) Death ofSpou.se or Dissolution of Marriage.lf an Optionee designates his or her spouse as beneficiary, lhal designation will be deemed 
automatically revoked if die Optionee's marriage is later dissolved. Similarly, any designation of a beneficiary will be deemed aulomalically revoked upon Uie 
'eadi of Uie beneficiary If die beneficiary predeceases lhe Optionee. Wiihout limiting lhe generalliy'of the preceding senlence, die interest in Opiions ofa 
pouse'of an Optionee who ha.s predeceased Uie Optionee or (excepi as provided in Section 12(a) regarding qualified domestic relations orders) whose 

marriage has been dissolved will automatically pass to the Optionee, and will not be transferable by such spouse in any manner, including bul not limited to 
such spouse's will, nor will any such inlerest pass under the laws of intestate succession. 
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13. Stock Awards. 

(a) Grant. Subjecl lo the express provisionsand limiuitions of die Plan, the Adhiinislraior, in its sole and absolute discretion, may grant Slock Awards 
to Employees, Consuluints or Directors for a number of shares of Common Stock on siich terms and conditions and to such Employees, Consultants or 
Dlreciorsas it deems advLsable and specifies in the respective granls. Subject to die limitations and reslrictions set forth in die Plan, an Employee, Consullani-
r Director who has been granted an Option or Slock Award may. If olherwise eligible, be granied additional Options or Stock Awards if lhe Administrator 

shall so delermine. 

(b) Restrictions. The Administrator. In its sole and absolute discretion, may impose restriclions in connection widt any Stock Award, including wiihout 
limitation, (i) imposing a restricted period during which all or a portion of the Common Stock subject io die Stock Award may not be sold, assigned. 
transferred, pledged or odierwise encumbered (die "Restricted Period"), (ii) providing for a vesting schedule widt respect to such Common Stock such dial if 
a Grantee cea.ses to be an Employee, Consullani or Director during the Restricted Period, some orall of.lhe shaies ofCommon Stock subjecl to the Stock 
Award shall be immediately forfeited and returned to the Company. The Administrator may, at any tiirie, reduce or terminate the Restricted Period. Each 
certificate issued in respect of shares of Common Stock pursuani to a Stock Award.which Is.subjecttq restrictions shall be registered inthe name of the 
Grantee, shall be deposiied by die Grantee widi the Company together with a stock-power endorsed in blank and shall bear an appropriale legend summarizing 
the restrictions imposed with respcci lo such shares of Comnion Slock. 

(c) Rishts As Shareholder. Subjeci lo the lenns of any agreement govemirig a Stock Award,'die Granlee of a Stock Award shall have all the righls ofa 
shareholder with'respect to die Conimon Stock Issued pursuant lo a Slock Award, Including lhe right to vote such Shares; provided, however, that dividends 
or distributions paid wiih respeci to any such Shares which have not vested shad be deposited withdie Company and shall be subjecl to forfeiture until the 
underlying Shares havevesied unless od]er\vise provided by the Administrator in its sole discretion. A Grantee shall not be entitled to interest with respeci to 
the dividends or distributions so deposiied. 

14. Wlihholdiiis Taxes. TheCompany will have die rightto take \vhalt:ver sleps the Administrator deems necessary or appropriaie to comply wilh all 
applicable federal, state, local, and employment tax withholding requirements, and the Company's obligations to deliver Shaies upon the exercise ofan Oplion 
or In connection with a Stock Award will be conditioned upon comphance with all such witiihoiding.tax requirements. Withoui limiting the generality of ihe 
foregoing, upon the exercise of anOption, the Company will havelhc rightto withhold taxes from any odier compensation or other amounts which il may 
owe to die Optionee, or to rcquire the Optionee lo pay to die Company the amouni ofany laxe-s which Uie Company may be required lo wllhhold witii respcci 
to the Shares Issued on such exercise. Widioul limiting the generality of the foregoing. Uie Administraior in its discretion may authorize ihe Gnmiee to satisfy 
all or part of any wilhholding tax liabilit>'by (a) having IheCompany withhold from the Shares which would odierwise be issued inconnection with a Stock 
Award or on the exerci.se of an Option that number of Shares having a Fair Market Value, as of die date die withholding tax liability arises, equal to or less 
than the amounl ofthe Company's wilhholding tax liability, or (b) by delivering to the Comply previously-owned ahd unencumbered Shares ofthe Common 
Stock having a Fair Market Value, as of the date the wilhholding tax liability arises, equal lo or less than the amount of the Company's withholding tax 
liability. 
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15. Adiustments Upon Changes in Capitali^tion. Dissolution. Mereer or Assel Sate. 

(a) Changes In CapitalizaiiorL Subject to any required action by the shareholders of the Company, if the outstanding shares of Common Stock are 
increased, decieased, changed into or exchanged for a different number or kind of shares or .securities df die Company or a successor enliiy, or for oiher 
•roperty (including widioul liriiitation, cash), ihrough'reorganization, recapitalization, reclassification, stock combination, stock dividend, stock split reverse 
itock split, spin off or otiier similar tfansactiori, an appropriate and proportionate adjustment will be made in the maximum number and kind of shares as to 
which Options and Stock Awards may be granied under this Plan. A corresponding adjustment changing die number or kind of shares allocated to Stock 
Awards or une:xercised Options which have been granied prior to any such change will likewise be made. Any such adjustment in the outstanding Opiions will 
be made withoui change Indie aggregate purchase price applicable lolhe unexercised portionof die Options bul wldi a conesponding adjusiment In the price 
for each share or other unit of any secunty covered by die Option. Such adjustment will be made by ihe Administrator, whose determination in dial respeci 
will be final, binding, and co'niriuslve. 

Where anadjusunent under tills Section 15(a) is made lo an Incentive Stock Oplion. the adjustment will be made In a manner which will notbe 
considered a "modification" under die provisions of subsection 424(h)(3) ofthe Code. 

(b) Dissolution or Liquidation. In theeventof die proposed dissolution or liquidation of the Company, to die extent dial an Option had not been 
previously exercised or a Stock Aŵ ard had not previously vested, ii will lenninate Immediately prior to die consummation ofsuch proposed dissolution or 
liquidation. In such instance, die Administrator may, in die exercise of its sole di.scretion, declare ihal'any Stock Award shall become vested or any Option 
wilt lermlnaie asof a date fixed by the Adnilnistratorand give each Optionee the right to exercise his or her Option as to all or any part of die Optioned Stock, 
including Sharcs as to which the Option wtjuld not othenvise be exercisable. 

(9) Corporate Transaction. Upon a Chanse of Control, die Administrator, may. In its sole discretion, do one or more of die following: (i) shorten the 
period during which Options are exerci.sable^(provided they remain exercisable for at least 30 days after die date notice of such shortening is given to the 
Optionees); (ii) accelerate any vesting schedule to which ah Option or Stock Award is suhjeci; (iii) arrange lo have die surviving or succcssorentity or any 
parent entity diereof assume lhe Slock Awardsand die Options or grant replacement options widi appropriate adjusuncnts In Uie option prices and adjustments 
in die number and kind of securities issuable upon exerci.se or adjuslments so lhal die Options or Uieir replacements repre.seni die right to purchase die sharcs 
of stock, securities or other property (including cash) as may be issuable or payable as a result of such U-ansaction wlUi respect to or in exchange for die 
number of Shares of Common Stock purchasable and receivable upon exercise of the Options had such exercise occuned In full prior lo such transaction; or 
(iv) cancel Options.or Slock Awards upon paymenl to die Optionees or Grantees in cash, wiUi respeci 10 each Option or Stock Award to the exlent then 
exercisable or vested (including, if applicable, any Options or Stock Awards as to which die vesting schedule has been accelerated as contemplated in clause 
(ii) above), of ah amount dial is die equivalent of thc'excess of Uie Fair Market Value of Uie Common Slock (al ihe effective time of the merser, 
reorganization, .sale or oUier event) over (in the case of Options) the exerci.se price of the Option. The Adminismiior may also provide for one or more of die 
foregoing alternatives in any particular (Dption Agreement or agreement goveming a Stock Award 

• 

16. Date ofGrdni.Tbe date of grant of an Option or Stock Award will be. for all puqwscs, Uie date as of which die Administrator makes die delennination 
eranllng such Option or Stock Award, or any odier, later date determined by the Adminisirator and specified in die Option Agreemenl, Notice of Uie 
etermination will be provided to each Grantee within a rea.sonable time after die dale of grant. 

II 
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17. Amendment and Tenninalion ofthe Plan. 

(a) Amendment and Termination. The Board may at any time amend, alter or suspend or lenmn'ate the Plan. 

» 

(b) SharehoUler Approval. The Company will obtain shareholder approval of any Plan amendment dial increases die number of Shares for which 
ptions or Stock Awards may be granted, or to die extent necessary and desirable to comply wllh Section 422 of the Code (or any successor statute) or other 

Applicable Laws, or the requirements of any exchange or quotationsysiem on which the Common Stock is listed or quoted. Such shareholder approval, if 
rcquired, will be oblained in such a manner and to such a degree as is required by the Applicable Law or requirement 

(c) Effect of Amendment or Termination..No amendment alteration, suspension or lermination ofthe Plan will impair die righls ofa Grantee, unless 
mutually agreed olherwise beiween the Granlee and lhe Administrator. Any such agreement must be in writing and signed by the Granlee and the Company. 

18. Condilions Upon Issuance of Shares. 

fa) Leeal Compliance. Sharcs will not be issued inconnection wlih a Sltrck Award or pursuant to the exercise ofan Option unless die exercise of such 
Option and the issuance and delivery of such Shares will comply with all Applicable Laws, and will be further subject to die approval of counsel for the 
Company wiih respect lo such compliance Any securities delivered under the Plan will be subjecl lo such restrictions, and the person acquiring such 
.securities will. If requested by lhe Company, provide such assurances and representations to die Company as the Company may deem necessary or desirable 
to assure compliaiice widi all Applicable Laws. To die extent pennitted by Applicable Laws, the Plan'and Options and Stock Awards granted hereunder will 
be deemed amended to the exieni necessary to conform to such laws, mles and regulations. 

(b) Investmenl Representation. As a condition tothe exerci.se of aii Oplion or grant ofa Stock Award, the Company may require die person exercising 
such Option or receiving such Stock Award lo represeni and warrant at the lime of any such exercise or receipl that the Shares are being acquired only for 
investment and wiihout any present intention lo sell, transfer, or distribute such Shares. 

19. Liability of Company. 

(a) Inability to Obtain Aulhorlrv. If the Company cannot, by die exercise of commercially reasonable efforts, oblain authoriiy from any regulatory body 
havingjurisdiclion for the sale of any Shares under this Plan, and such authority is deemed by the Company's counsel to be necessary to die lawful issuance of 
tho.se Shares, the Company will be relieved ofany liability for failing to issue or sell those Shares. 

(b) Grants Exceeding Aligned Shares. If the Optioned Stock covered by an Option or Shares subjecl lo a St(x;k Award exceed, as of die date of granl, 
die number of Shares which may be issued under the Plan wiihout additional shareholder approval, that Oplion or Stock Award will be contingent with 
respcci to such excess Shares, unless and until shareholder approval of an amendment sufficiently increasing the number of Shares siibject to this Plan is 
timely obtained in accordance with Section t7(b). 

(c) Riehls of Participdnls and Beneficiaries. The Company will pay all amounts payable under this Plan only lo the Granlee, or beneficiaries entitied 
^diereto pursuant lo this Plan. The Company will not be liable forthe debts, conlracts, or engagements of any Granlee or his or her beneficiaries, and rights to 
cash paymenis under this Plan may not be taken in execution by attachment or garnishment, or by a'ny other legal or equitable proceeding while In die hands 
ofihe Company. 

20. Re.ser\-ation of Shares. TheCompany will al all times rescr\'e and keep available for issuance a number of Shares sufficient to satisfy this Plan's 
requirements during ils tenn. 
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21. Shareholder Approval. Conlinuance ofthis Plan will be subject to approval by die shareholders ofthe Company widiin 12 monihs before or after the date 
of its adoption. Suchshareholder approval will be oblained in the manner and to the degree required under Applicable Laws. Options or Slock Awards may be 
granied but Options may not be exercised priorlo shareholder approval of lhe Plan. If any Options or Stock Awards are so granted and shareholder approval is 
not obtained within 12 monihs of lhe dale of adoption of diis Plan bythe Board, those Options or Stock Awards will terminate retroactively as of Uie dale diey 

ereeranted. 

22. Leaendlne Stock Certificates..\n otder lo ex\ioTce any reslrictions Imposed upon CommonStock issued in connection wlUi a Slock Award or upon exercise 
ofan Oplion granied under this Plan or lo which such Common Stock may be subject, the Admiriisiralor may cause a legeridor'legendsiobe placed on any 
certificates representing such Common Stock, which legend or legend.s will make appropriale reference to such restrictions, including, bul not timiicd to, a 
restriction against sale of such Common Slock forany period of lime as may be required by Applicable Laws. Additionally, aiid not by way of liitUtation, the 
Adimnislraior may impose .such restrictions on any Common Stock issued pursuantlo lhe Plan as it may deem advisable. 

23. No Employment Rights. Neither ihis Plan nor any Option or Stock .Award will confer upon a Graniee any right with respecl to continuing the Granlee's 
employment or consulting relationship wiih the Company, or continuing service as a Director, nor will they interfere in any way wilh the Grantee's righl or the 
Compariy's righl lo.termiiiate such employment or consulting relationship or directorship at any time, .with or widioui cause. 

24. Governing Law. The Plan will be govemed by. and consirued In accordance wiUi the laws ofthe Stateof Nevada (without giving effecllo conflicts of law 
principles). 

13 
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Exhibit 23.1 

CONSENT OF (NDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We consent to the incorporation by.reference in die Regislration SlatemenI (Form S-8) pertaining tothe Slock Incentive Plan ofWynn Resorts, Liinited of our 
reports dated Febmary 26. 2010. with respect to die consolidated financial siatements and scheilules of Wynn Resorts. Liniited and the effectiveness of 
internal conlrol overfinancial reporting of WynnResorts, Limited included in its Annual Rcport (Form IO-K) for die year ended December 31, 2009, filed 
-'idi the Securities and Exchange Commission. 

/s/Ernst & Young LLP 
Las Vegas, Nevada 
July 26, 2010 

Wynn Resorts, Limited / Wynn PA. Inc. - November 2012 



WYNN RESORTS LTD (WYNN) 

S-3ASR 
Automatic shelf registration statement of seeurities of well-known 
seasoned issuers 
Filed on 10/22/2010 

THOMSON REUTERS ACGELUS' THOMSON REUTERS 

Wynn Resorts. Limited / Wynn PA, Inc. - November 2012 



Table ofConlents^ 

As filed with the Securities and Exchange Commission on October 22, 2010 
Registration No. 333-

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM S-3 
REGISTRATION STATEMENT 

UNDER 
THE SECURITIES A CT OF 1933 

WYNN RESORTS, LIMITED 
(Exaclnameofregislhint as specilied in its charter) 

Nevada 46-0484987 
(.Stale or other jurisdiction of (I.R.5. Employer 
incorporation ororganizalton) Identirication Number) 

3131 Las.Vegas Boulevard South 
Las Vegas, Nevada 89109 

(702) 770-7000 
(Address, including /ip code, and telephone number; including urea code, of registrant's principal executive ofTices) 

Kim Sinatra 
General,Counsel and Secretary 

Wynn Resorts, Limited 
3131 Las Vegas Boulevard South 

Las Vegas, Nevada 89109 
(702) 770-7000 

(Name, address, including zip code, nnd lelephonc number, including area code, of agenl for senice) 

Copies ofall communications lo: 

Casey T. Fleck, Esq. 
Skadden, Arps, Slalc, Meagher & Fiom LLP 

300 South Grand Avenue, Suite 3400 
Los Angeles, California 90071 

(213) 687-5000 

From time to time after this registration statemeni becomes effective. 
(Approximaledateof commencement of proposed sale to ihepublic) 

m 

If die only securities being registered on this Form are being offered pursuani to dividend or inlercst reinvesunent plans, please check the following 
.box. D 

If any ofithe securities being rcgisiered on dils Form are to be offered on a delayetl or continuous basis pursuani to Rule 415 under the Securities Act of 
1933, odicr than securities offered only in connection wllh dividend or inlerest reinvestment plans, check die following box. E 

If this Form is filed lo register additional securities foran offering pursuani to Rule 462(b) under tiie Securities Act, please check thefollowing box and 
list the Securities Aci registration statement number of die earlier effective regislration siatement for die same offering. D 

If this'Formis a post-effective amendment filed pursuant lo Rule 462(c) under the Securities Act, check the following box and lisl the Securities Act 
registration number of the earlier effective regislration siatement for tiie same offering, D 

if diis Form Is a regislration siatement pui^uanl to General Instiuction I.D. or a post-effective amendment thereto that shall become effeclive upon filing 
with the Commission pursuaiil to Rule 462(e) under die Securities Act; check the following box. [El 

If this Form is a post-effective amendment toa registration statement filed pursuani to General Insimction LD. filed to register additional securities or 
addilional classes of securities pursuani to Rule 413(b) under the Securities Act, check the following box. D 

Indicate by check inark whedier the regisuani is a large accelerated filer, an accelerated filer, a non-accelcraied filer, or a smaller reporting company. See 
the definitions of "large accelerated filer," "accelerated filer." and "smaller rcporting company" in Rule l2b-2 ofdie Exchange Act. (Check one): 

arge accelerated filer O Accelerated filer D 
bn-acceleraied filer D (do not check if a smaller reporting company) Smaller reporting company D 

CALCUIATION OF REGISTRATION FEE 
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Title of each class of securities to Ije regislered 
.^^^Common Stock, par value S.OI per share 

Amount to be 

riecistered)!) 
-^ 

Proposed ma.\imuii) 

ofFcring price per 

shared) 
— 

Proposed maximum 

aggregate offering 

priced) 
— 

Amount uf 

reastralionfce(2) 

— 

I ^ H . I ) NOI specified pursuani lo General Instniction lI.E. of Fonn S-3. 

(2) In accordance wilh Rules 456(b) and 457(r), Wynn Rcsorts. Limiied is deferring payment of the regislralion fee. 
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Under this prospectus, we may offer from time to time shares of our common slock to the public. 

Prospectus supplements will be filed and other offering maierial may be provided at later dales lhal w;ill conuiin specific terms of each offering of shares of 
our comnion stock. 

Our conimon stock is quoted on The NASDAQ Global Select Markel under the symbol "WYNN." Our principal e.xecutive offices are located at 3131 Las 
Vegas Boulevard Soudi. Las Vegas, Nevada 89109. 

We urge you to read carefully this prospectus and any prospecius supplement and any other offering maierial filed or provided by us before you make your 
Investmenl decision. 

Investing in our coinmon stock involves risks. See "Risk Factors" on page 1. 

.Neither lhe Securities and Exchange Commission nor any stale .securities commission has approved or disapproved of these .securities or determined 
if this prospectus or any accompanying prospectus supplement is truthful or complete. Any representation to the contrarj- is a criminal offense. 

# : ''either die Nevada Gaming Commission, the Nevada State.GamIng Conlrol Board, nor any other gaming audiority has passed upon the atlequacy or accuracy 
of this prospectus or any accompanying prospectus supplement or die Invesimeni merits of the comrnon stock offered hereby. Any representation to the 
conuary is unlawful. 

This prospectus may not be used to sell securities unless accompanied by a prospectu.s .supplement. 

The date oflhis prospectus Is Oclober 22, 2010. 
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Unless the context otherwise requires or unless odierwise specified, all references In diis prospecius to "Wynn Resorts," "die Company," "we," "us" or 
"our," or similar lerms. refer to Wynn Resorts, Limited and its consolidated subsidiaries. ' 

ABOUT THIS PROSPECTUS 

This prospecius is part of a registration staiemenl that we filed witii the Securities and Exchange Commission (the "SEC") using a "shelf regisuation process. 
Under thi.s shelf process, we may sell the common stock described in ihls prospecius inoneor more offerings. This prospectus provides you with a general 
description of the common stock we may offer. Each time we sel! common stock pursuani to this prospecius, we will provide a prospectus supplement that 
will conlain specific infomiation about the temis of ihai offering. The prospecius supplement may also add. update or change information conuiined in this 
pr6spectus..You should read bolh this prospectus and any prospectus supplemenl together wilh atldiilonal Information described under the heading "Where 
You Can Find More Information." 

• ; 

RISK FACTORS 

Investing In our common .stock involves risks. You are urged to read and carefully consider the information under die heading "Risk Factors" in our 
nnual Report bn Form 10-K for the yearended December 31, 2009. which is incorporated by reference into this prospecius, and in documcnis wc file wllh 

'the SEC after die date of this prospecius and which are Incorporaied by reference into tills prospectus, as described below under die heading "Incorporation by 
Reference." Before making an inveslment decision, you should carefully consider diesc risks as well as other infomiation wc incorporaie by reference in diis 
prospecius. The risks and uncertainties that we have described are not the only ones facing us. The prospectus supplement applicable lo each offering of 
common stock will contain additional infonnation about risks applicable to an inveslment in us and shares of our common stock. 

WHERE YOU CAN FIND MORE INFORMATION 

We arc subject 10 die informational reporting requircmenls ofthe Securities Exchange Act of 1934, as amended (die "Exchange Act"), and In 
accordance with diese requifemenLs file reports, proxy suilemenls and olher information with the SEC. the reports, proxy siatemenis and odier information 
may be inspecied and copied at the SECs Public Rcference Room at IOO F Street, N.E., Washington. D.C. 20549. You may obtain information on die 
operationof die 
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I 
Public Reference Room by calling die SEC at 1-800-SEC-0330. The SEC also maintains an Iniemet site al http:/A\'ww.sec.gov (not an active hyperiink) dial 
contains reports, proxy and information statements, and other informationrcgardlng i.ssuers. like Wynn Resorts, lhal file electronically wltii the SEC. Our 
filings with die SEC also may be accessed through our Intemet website at hitp://www.wyniiresons.coifi (nol an active hyperiink). Our websile, and die 
information contained in, accessible from or connected to our websile. shall nol he deemed to be incorporated Into, of othenvise constitute a part of, tills 
prospecius. 

INCORPORATION BV REFERENCE 

We arei"iricorporating by reference" specified documents that we file widi the SEC, which means thai: 

incorporaied documents are considered part of this prospecius; 

. we are disclosing important infomiation to you by referring you to those documents; and 

information that we file in die fulure with die SEC automatically will updaie and supersede earlier information contained or incorporated by 
rcference in this prospectus. 

Wc are Incorporating by reference in this prospecius the following documents filed with the SEC: 

our aimual report on Form lO-K for the fi.scal year ended Decemher3l, 2009; 

our quarterly reports on Form iO-Q forthe fiscal quartersendedMarch 31, 2010 and June 30,2010; 

ourcurrent reportson Fonn 8-K filed on Januarj- 6. 2010. February 5,-2010, Febmarj'25,'2010 (with resf>ect to the curreni report on Form 8-K 
dated Febmarv 23,-20I0onlv), March 19. 2010, March 29. 2010, April 8, 2010, April 9, 2010, April 28, 2010. Mav 13, 2010. Mav 18, 
2010, July 21.2010 (wldi respect to Item 8.01 only), July 21, 2010, Julv 29, 2010 (widi respect to Ilem 8.01 onlv).'juIy 29, 2010, Augusi 5. 
2010, Augusi 19, 2010and Sepiember3, 2010; 

die description of our common stock set forth in our Regislration Staiemenl on Form 8-A, filed on October 7. 2002 (File No. 000-50028), including 
any amendment or reports filed for the purpose of updating the description of our common stock coniained dierein: and 

all otiier dtKuments tiial wc file wilh die SEC pursuani to Section 13(a), 13(c), 14 or 15(d) ofthe Exchange Act after die date of tills prospecius and 
prior to tennination of the offering of lhe securiiies hereunder. 

• 

Nolwiihsianding the foregoing, information fumished under Items 2.02 and 7.01 ofany Curreni Report on Form 8-K, including the relaled exhibits 
nder Ilem 9.01, Is not incorporated by reference in this prospecius. 

You should rely only on the information contained or incorporated by reference In this prospectus. We have not aulhorized anyone to provide you with 
any additional information. Any statemeni contained In this prospectus, or a document incorporated or deemed lo be incorporaied by reference in this 
prospectus, will be deemed to be mtxiified or superseded for purposes of this prospectus lo the extenl that a siaiemeni conuuncd in tills prospecius or any 
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odier subsequentiy filed documeni that Is deemed lo be incorporated by reference inlo this prospecius modifies or supersedes the siatement Any siaiemeni so 
modified or superseded will not be deemed, except as so modified or superseded, to constiluie a part of this prospectus. 

Copies of die documenis Incorporated by reference in ihls prospectus are available from us upon requesi. We will provide lo each person. Including any 
beneficial owner, lo whom a prospecms is delivered, a copy of any or all of lhe Information dial has been incorporated by reference In Ihis prospecius, bul not 
delivered with dus prospectus, without charge to the requester, upon written or oral request Exhibits to information incorporated by reference in this 
prospectus will not be sent, however, unless those exhibits have specifically been incorporated by reference in such information. Requests for such copies 
should be directed to the following: 

Wynn Resorts, Limited 
3131 Las Vegas Boulevard South 
Las Vegas, Nevada 89109 
(702) 770-7000 
Altention: Vice President—Investor Relations 

Excepi as provided above, no other Informalion, Including infonnalion on our iniemet site (blip://www.wynnresorts,com), is incorporaied by reference 
in ihis prospecius. 
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FORWARD-LOOKING STATEMENTS 

This prospecius, including the documents incorporaied by reference in this prospectus, contains forward-looking statements, including, but nol limiied 
to, staiemenis relating lo our business strategy and dcvelopmem activiiies as well as other capital spending, financing sources, die effects of regulation 
(including gaining and tax regulations), expectations conceming future operations, margins, profiiabllity and competition. Any staiemenis coniained in this 
prospectus, including the documents incorporated by reference in this prospectus, that arc not statements of historical fact may be deemed lo be forward-
looking staiements. Without limiting die generality ofthe foregoing, in .some cases you can ideniify forward-looking staiements by terminology such as 
"may," "will," "should," "would," "could," "beticve," "expect." "anllcipale," "estimate." "iniend," "plan." "continue" orthe negaiiveof these terms or other 
comparable lemunology. Such forward-looking information involves Importanl risks and uncertainties lhal could significandy affeci anticipated results In the 
fuiure and, accordingly, such resuhs may differ from those expressed in any forward-looking staiemenis made by us. These risks and uncenainties include, 
but are not limited to: 

adverse lourism and consumer spending trends refiecting curreni domestic and intemational economic conditions: 

volatility and weakness in worid-wide credii and financial markets; 

general global macroeconomic conditions; 

further decreases In levels of u-avel, leisure and consumer spending; 

fiuctuations in occupancy rales and average daily room rates; 

conditions precedent to funding under the agreements goveming the disbursement ofihe proceeds of borrowings underourcredit facilities; 

conlinued compliance wilh all provisions in our credit agreements: 

competition in die casino/holel and rcsort indusuies and actions laken by our competitors in rcaction lo adverse economic condilions; 

doing business in foreign locations such as Macau (including tiic risks associated with developing gaming regulatory frameworks); 

restrictions or condilions on visiuitlon by citizens of mainland China to Macau; 

new development and construction activities of compelilors; 

our dependence on Stephen A. Wynn and existing management; 

our dependence on a limited numberof properties and locations for all of our cash flow; 

leverage and debt service (including sensitivity to fiucluations in Inlerest rates); 

changes In federal or state tax laws or die adiiuni strati on of such laws: 

changes in stale law regarding water rights; 

changes in U.S. laws regarding healdi care; 

changes in gaming laws or regulations (including the legalization of gaming in certain jurisdictions); 

approvals under applicable jurisdlciional laws and regulations (including gaming laws and regulations); 

die impaci that an oulbreak of an infectious dlsea.se or the impaci of a natural disaster may have on the travel and lei.sure industry; 

C 
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approximately 27,000 square feet of high-end brand name retail shopping, including siores and boutiques by Hennes, Chanel and others; 

recreation and leisure facilities including swimming pools, private cabanas, a fijlI service spaand salon; and 

a beach club, showroom, two nightclubs and lounges. 

In response to our evaluation ofour Las Vegas Operations and lhe reactions of ourguests, wehave made and expecl to continue to make enhancemenls 
and refinements to this resort complex. 

In July 2010, we commenced a projeci to refurbish and upgrade die rooms and suiies at Wynn Las Vegas. The total projeci budget is approximately S83 
million and is expected to be completed early in the second quarter of 2011. Asapart of tiiis project, we are temporarily removing floors from service which 
reduces our total number of rooms available during die constmclion period. 

Macau Operations 

We opened Wynn Macau on Sepiember 6, 2006 and completed expansions of Ihis resort In December 2007 and November 2009, We operate our 
Macau Operations under a 20-year casino concession agreemcni granied by the Macau govemmenl in June 2002. 

Wynn Macau features: 

an approximately 222,(X)0 square fool casino offering 24-hour gaming and a full range of games, including private gaming salons; 

luxury hotel accommodations in 600 rooms and suiies; 

casual and fine dining in six restaurants: 

approximaiely 48,000 .square feet of high-end. brand-riame retail shopping, including sloresand boutiques by Bvlgari, Chanel, Dior, Dunhill, 
Fendi, Ferrari, Giorgio Armani, Gucci. Hermes, Hugo Boss, Louis Vuitton, Miu Miu, Piagel, Prada, Rolex, Tiffany, Van Cleef & Arpels, Versace, 
Venu. Zegna and others; 

rc'creation and leisure facilities, including a health club, pool and spa; and 

lounges and meeting facililies. 

Encore at Wynn Macau features: 

an approximately 22,000 square foot casino offering 24-hour gaming and a full range of games, including private gaming salons; 

a sky casino ofapproximalely 12,000 square feet: 

luxury hotel accommtxiations in 414 spacious suiies and villas; 

approximately 3,200 square feel of high-end brand name retail space fealuring Chanel, Piaget and Cartier; 

iwo restaurants; and 

full ser\'ice luxury spa facilities. 

In resfwnse to our evaluation of our Macau Operaiions and the reactions of our guests, we have made and expect to continue to make enhancemenls and 
refinements to this resort complex. 
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Fulure Development 

Appro.ximately 142 acres of land comprising Wynn Las Vegas is currently improved with a golfcourse. While we may develop this property in the 
future, due to the current "economic environmenl and certain restrictions in our crcdil facilities, we have no immediate plans to do so. 

The Company has applied to die governmeni of Macau for a land concession on approximately 52 aces of land on Cotai and Is awaiting final 
govemment approval on the concession; We continue work on ihe conccpi and design of this property, but cannot prepare a final timehne or budget unlit 
govemmenl approval ofthe land concession has been received. 

Curreni Economic and Operating Environment 

Due to a number of factors affecting die U.S., including a slowdown In global economies, high unemployment and reduced consumer spending, die 
oudook for Las-Vegas continues to remain highly.uncertain. This slowdown begari In 2008, continued Ihroughoul 2009 and Into the first nine monihs of 2010. 
Based on our experience over diis past year and current markel conditions, we believe thai our Las Vegas Operations will continue to experience lower ihan 
historical room rales, casino volumes and departmental profiuibilily. Significanl new supply in Las Vegas has and will continue to put additional pressure on 
occupancy and room rates during 2010. 

Company Information 

Our principal executive offices are located at 3131 Las Vegas Boulevai-d Soulh, Las Vegas. Nevada 89109, telephone (702) 770-7000. 
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USE OF PROCEEDS 

Unless oiherwisc .staled in die apphcable prospectus supplemenl, we inlend lo use the net prtKeeds of any securiiies sold by us for general corporate 
purposes. 

DESCRIPTION OF TIIE COMMON STOCK 

Fora full description of ourcommon stock, please see the documenis identified in the section "Incorporation by Reference" in ihis prospectus. 

LEGAL MATTERS 

Unless otherwise specified inconnectionwiih the particular offering of common stock; certain legal matters regarding die offering of the coinmon .siock 
pursuant lo this prospectus will be passed upon for us by Brownstein Hyatt Farber Schreck, LLP. Las Vegas, Nevada. 

EXPERTS 

The consolidated financial statements ofWynn Resorts.Limited appearing in Wynn Resorts, Limited's Annual Report (Fomi 10-K) for the year ended 
December 31, 2009,lncluding schedules appearing dierein, and die effectiveness of Wynn Resorts, Limited's intemal conlrol overfinancial reporting as of 
December 31, 2009, have been audited by Emst & Young LLP, independent registered public accounting firm, as set forth In their reports thereon included 
therein, and incorporated herein by reference. Such financial staiements are. and audited financial statements to be included in sub.sequenily filed documents 
will be, incorporaied herein in rehanceupon the reports of Emst & Voung LLP pertaining to such firiancial staiements and the effectiveness of our Internal 
control over financial rcporting as of the respective dates (to the exieni covered by consents filed with the SEC) given on the audiority of such firm as experts 
in accounting and auditing. 

• 
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PART 11 

INFORMATION NOT REQUIRED IN PROSPECTUS 

Item 14. Other Expenses of Issuance and Distribution 

The following table sets forth die fees and expenses payable by the Registrant In connection with the registration and saleof lhe .securities being 
registered hereby. All of such fees and expenses arc estimated. 

SEC regislration fee 
Accounting fees and expenses 50 . (^ 
Legal fees and expenses ' _ ' ^ 2(X),()00 
Printing fees and expenses 25,000 
Nasdaq listiiig"fee ^ ** 
Miscellaneous '. 5.000 

"ToSl • ~~ ' ' " " " ' ~~s""" " ~ '"**" 

- 1 . . . 

* Payable in accordance wilh Rules 456(b) and 457(r). 
** This information is unknown at tiie lime of filing. 

Item 15. Indemnification ofDirectors and OfTicers , 

The Nevada Revised Statutes provide ihat a corporation may Indemnify ils officers and dircclors against expenses actually and reasonably incurred in 
the event an officerordirectorismadeapany or threatened lobe made a party lo an action (olherihan an action brought by orin the right of the corporation 
as discussed below) by reason of his or her official position wldi ihe corporation provided lhe director orofficer(l) is not liable for the brcach of any 
fiduciary dulies as a director or officer involving inientional misconduct, fraud or a knowing violation of the law or (2) acted in good faidi and in a manner he 
or she reasonably believed to be in the best interests ofthe corporation and, with respecl lo any criminal actions, had no reasonable cause lo believe his or her 
conducl was unlawful. A corporalion may indemnify its officers and directors against expenses, including amounis paid in settlement aclually and reasonably 
incurred in die event an officer or director is made a party or threatened to be made a party to an action,by or in die right of the corporation by reason of his or 
her official position with ihe corporation, provided die dircclor or officer (1) is nol liable for the breach ofany fiduciarj-duties as a director or officer 
învolving intentional misconduct, fraud or a knowing violalion of tiie laws or (2) acted in good faith and in a manner he or she reasonably believed to be in the 
st Interests of lhe corporation. The Nevada Revised Siaiuies further provides thai a corporalion generally may not indemniiy' an officer or director if it is 

detemiined by a court lhal such officer or director is liable lo the corporation or responsible for any amounis paid to lhe corporation as a seidemenl, unless a 
court also delermines that the officer or director is entilled to Indemnification In light of all of the relevani facts and circumsiances. TTie Nevada Revised 
Slatutes rcquire a corporation to indemnify an officer or director lo the e.xleni he or she is successful oh the merits or oiherwisc successfully defends the 
action. 

Wynn Resorts' bylaws provide thalil will Indemnify its directbrs and officers to the maximum exicnt permilled by Nevada law, including in 
circumstances in which indemnification Is olherwise discretionary under Nevada law. In addluon, Wynn Resorts has entered into separate Indemnification 
agreements wilh lis directors and officers that require Wynn Resons, among other diings, lo indemnify such direciors and officers againsl certain liabilities 
that may arise by reason of tiiclr status or service other than liabilities arising from willful misconduct of a culpable nature. Wynn Resons also Intends to 
mainiain director and officer tiabiliiy insurance, if available on reasbnable lerms. 
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Item 16. Exhibits 

Exhibit .No. Description 

4.1 Second Amended and Restated Articles of Incorporation of the RegLstrant (incorporated by reference lo Amendment No. 4 to the Form S-1 filed 
by die Regisuani on October 7, 2002 (File No. 333-90600)) 

4.2 Fourth Amended and Restated Bylaws of the Regisirant (Incorporaied hy reference to the Quarterly Report on Form IO-Q filed by ihe Regisuani 
on August 9, 2007) 

*5M Opiiuon of Brownstcin Hyatt Farber Schreck, LLP 
*23.1 Consent of Emst & Young LLP 
*23.2 Consent of Brownstein Hyau Farber Schreck, LLP (included in Exhibil 5.1) 

*24 Powers of Attomey of officers and directors ofWynn Resorts, Limited (included onsignature page of diis Regisu-ation Statement) 

* Filed herewith. 

Item 17. Undertakings 

(a) The undersigned registrant hereby undertakes: ' 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement: 

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933; 

(ii) To reflect in the prospectus any facts or events arising after the effective date of ihe regisu-ation statement (or tiie most recent post-
effective amendmenl ihereoO which. Individually or In the aggregaie. represent a fundamental change In the information sel forth in the 
regislration statement Nolwithstanding the foregoing, any increase ordecrease in volume of securities offered (if the total dollar value of 
securities offered would not exceed that which was registered) and any deviation from the low or high end of lhe estimated maximum offering 
range may be reflecled in the form of prospectus filed widi the SEC piirsuanl to Rule 424(b) if. In die aggregate, the changes in volume and price 
rcprcseni no more than 20% change in die maximum aggregate offering price set fonh in the "Calculation of Regisu-ation Fee" table in the 
effective registration staiemenl; and 

• 

(iii) To include any maierial information wilh respecl lo lhe plan pf dlsuibution not previously disclosed in the registration statement or 
any material change lo such information in the regislration slalement; ' 

Provided, howei'er, dial paragraphs (a)(I)(i), (a)(l)(ii) and (a)(I)(iil) above do not apply if die infonnation required to be included in a post-
effective amendment by those paragraphs Is contained in reports filed with or ftiniished to die SEC by the registranl pursuant to Section 13 or 
15(d) ofthe Securiiies E.xcliange Aclof 1934 thatare Incorporated by reference in the registration statement oris contained in a fomi of 
prospecius filed pursuant to Rule 424(b) that is part ofthe registration statemeni. 

(2) Tliat for die purpose of delennining any liability under tiieSecurities Act of 1933. each such post-effective amendmenl shall be deemed to be 
a new registration suiienient relaling lo die securities offered therein; and the offering of such securities at lhal time shall be deemed lo be the initial 
bona fide offering thereof. 
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(3) To remove from regisuation by means of a posl-effeclive amendment any of-the securities being regi.stered which remain unsold at the 
lermination of the offering. 

(4) That, for the purpose of determining liability under the Securities Act of 1933 lo any. purchaser: 

(A) Each prospectus filed by the registrant pursuani to Rule 424(b)(3) shall be deemed to be part of die regislration statement as of the date 
die filed prospectus was deemed part of and included in die registration statement; and 

(B) Each prospectus required to be filed pursuani lo Rule 424(b)(2),,(b)(5), or (b)(7)'as part ofa regisuation statemeni in reliance on Rule 
430B relating lo an offering made pursuani to Rule 4I5(a)(l)(l), (vii) or (x) for ihepurpose of providing die informalion required by section 10(a) 
of the Securities Actof 1933 shall be deemed to be part of and Included In ihe itgisUaiion statement as of the eariier of the date such form of 
prospectus is first used after effectiveness or the date of the first contract of sale of .seciirities in the offering described In die prospectus. As 
provldedin RuIe'430B. forliabiUiy purposes of the issuer and any person diatis at that dale an underwriter, such dale shall be deemed to be a 
new effective date of die registration siatement relaling to the securities in the registration statement to which ihai prospecius relates, and the 
offering of such securities at lhal lime shall be deemed lobe die initial bona fide offering'thercoL Provided, however, dial no statement made in a 
regisuation statement or prospectus ihat is part of die registration statement or made ihVdocumenl incorporated or deemed incorporaied by 
reference into die registration staiemeniorprospectuslhat ispart of the registration statement will, as to a purchaser with a time of conuacl of 
sale prior to such effective dale, supersede or modify any statemeni thai was made In the registi-ation statemeni or prospecius that was part of lhe 
regisuation statement or made in any such d(K:umenl immedialely prior lo such effective date; and 

(5)Thai, for die purpose of delennining liability of the regisirant under die Securities Actof 1933 toany purcha.ser in the inilial distribution of 
the securities; 

The undersigned registranl undertakes that In a primary offering of securities of the undersigned regisuani pursuani lo diis regislration siaiemeni, 
regardless of the underwriting melhod used to sell the securities lo the purchaser. If die securities are offered or sold losuch purchasenby means of any 
of lhe following communications, the undersigned registranl will be a .seller lo the purchaser and will be considered to offer or sell such securities to 
such purcha.ser: 

(i) Any preliminary prospectus or prospectus ofihe undersigned regisiranl relating to the offering required to be filed pursuant to Rule 424; 

(ii) Any free wriling prospecius relating to tiie offering prepared by or on behalf of the undersigned regisuani or used or referred to by the 
undersigned regisirant; 

(iii) The portion of any other free writing prospecius relaling to the offering containing material information about the undersigned 
regi.stranl or its securities prov;̂ ided by or on behalf of the undersigned registrant; and 

(iv) Any other communication thai is an offer in die offering made by the undersigned regi-sirani to the purchaser. 

(b) The undersigned regisuani hereby further undertakes: 

(I) That for purposes of determining any liability under die Securities Act of 1933, each fiting ofthe registrant's annual report pursuantlo 
Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefii plan's 
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annual report pursuant to Section 15(d) of the Securities Exchange Aclof 1934) that is incorporated by reference in the regislration siatement .shall be 
deemed lo be a new registration statement relating lo the securities offered therein, and the offering ofsuch securities at ihal time shall be deemed lo be 
die Inilial bona fide offering thereof. 

(2) Insofar as indemnification for liabilities arising underthe Securities Act of 1933 may be permitied to directors, officers and controlling 
persons of the regisirant pursuant lo the foregoing provisions, or otherwise, the regisuant has been advised lhal in the opinion of the SEC such 
indemnification is againsl public policy as expressed in the Securities Act of 1933 and is, dierefore, unenforceable. In the evenl that a claim for 
indemnification against such liabiUties (olher than the payment by lhe registrant of expenses Incurred or paid by a direclor, officer or controlling person 
ofihe registrant in the successful defense of tmy action, suil or proceeding) is asserted by, such direclor, officer or controlling person in conneclion with 
the securities being registered, the regisuant will, unless In die opinion of its counsel the matter has been settled by'conuolling precedent submit loa 
court of appropriale jurisdiction the question of wheiher such indemnification by it is againsl public policy as expressed inthe Securities Act of 1933 
and will be governed by die final adjudication of such issue. 
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SIGNATURES 

Pursuani to die requiremenis ofthe Securities Acl of 1933. the RegLstrant certifies thai it has reasonable grounds to believe lhal il meets all ofihe 
requirements for filing on Fonn S-3 and has duly caused this Regislralion Statement to be signed on its behalf by the undersigned, thereunto duly audiorized. 
In the City of Las Vegas, State ofNevada, on diis 22nd day of October 2010. 

WYNN RESORTS. LIMITED 
By: /s/ MATT MADDOX ; 

Malt Maddox 
Chief Financial Officer and Treasurer ^ 

POWER OF ATTORNEY 

KNOW ALL PERSONS BY THESE PRESENTS, thai each person whose signature appears below constitutes and appoints Siephen A. Wynn, Kim 
SinaUa and Matt Maddox, and each of them acting individually, with full power to act without the others, as his or her true and lawful attomey-ln-fact and 
agenl with fiill powerof substitution and resubstitution, fî r him or her and in his or her name, place and stead, in any and all capacities, to sign any oral! 
amendments to this registration statement (including post-effective amendmenls, or any abbreyiaied reglsifation statemeni and any amendmenls diercto filed 
pursuani to Rule 462 under the Securities Act of 1933 and olherwise), and to file the same;'with all exhibits thereto, and oiher documents In conneciiori 
iherewidi, with lhe Securities and Exchange Commission, granting unto each said aiiomcy-in-faci and agi;nt full power and authority to do and perform each 
and every acl and diing requisite and necessary to be done In and about the premises, as fully to all intents and purposes as he or she might or could do in 
person, hereby ratifying and confiniung all lhal each .said altomey-in-fact and agent or his or her subsliiuie or substiiuies, may lawfully do or cau.se to be done 
by virtue hereof. 

Pursuant to the requiremenis ofihe Securities Actof 1933, ihls regislration slalement has been signed by the following persons in the capacities and on 
the dates indicated. 

Signature . Tillc Date 
Isl STEPHEN A. WYNN Chaimian ofihe Board and Chief Executive Officer (Principal Executive Officer) Oclober 22, 2010 

Stephen A. Wynn 

/s/ MATT MADDOX Chief Financial Officerand Treasurer (Principal Financial and Accounting Officer) Oclober 22. 2010 
MaU Maddox 

/•s/ MARC D. SCHORR Chief Operating Officer and Direclor October22.2010 
,\lurc D. Schorr 

/s/ KAZUO OKADA Director October 22,2010 
Kazuo Oksda 

/s/ LINDA CHEN Director ' Oclober 22.2010 
Linda Chen 

S-l 
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Signature 
Isl RusSELt GOLDSMITH 

Russell Goldsmith 
Isl RAY R. IRANI 

Isl 
Dr. Ray K, Irani 

ROBERTJ, MILLER 

Robert J. Miller 
Isl JOHN A. MORAN 

Isl 
John A: Moran 

ALVIN V. SH0E.V1AKER 

/ S / 

Ahin V. Shoetnaker 
D.BOONE WAYSON 

Isl 
D. Boone Wayson 

ELAINE P. WYNN 

Isl 
Elaine C. Wynn 

ALLAN ZEMAN 

Allan Zeman 

Title Date 
Director 

Director 

Director 

Direclor 

Direclor 

Direclor 

Director 

Director 

October 22 

Oclober 22 

Oclober 22 

October 22 

October 22 

October 22 

October 22 

October 22 

2010 

2010 

2010 

2010 

2010 

2010 

2010 

2010 
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EXHIBIT INDEX 

Evhihil No, nescriptiiin 
4.1 Second Amended and Reslated Articles of Incorporation ofthe Registrant (incorporated by reference to Amendmenl No. 4 to the Form S-l filed 

by die Regisuant on October 7, 2002 (File No. 333-90600)) 
4.2 Fourth Aniended and R&siated Bylaws of the Registranl (incorporaied byreference to the Quarterly Reporton Form 10-Q filedby die Registrant 

on Augusts. 2007) 
*5.1 Opinion of Brownstein Hyatt Farber Schreck. LLP ' 

*23.1 Consenl of Emst & Young LLP 
*23.2 Consenl of Brownstein Hyatt Farber Schreck, LLP (included in Exhibil 5.1) 

'*24 Powers of Attomey of officers and directors ofWynn Resorts, Liniited (Included on signature page of tiiis Regisuation Statement) 

Filed herewith. 
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Brownstein I Hyatt 
Farber I Schreck 

October 22. 2010 

Wynn Resons, Limiied 
3131 Las Vegas Boulevard South 
LasVegas, Nevada 89109 

Ladles and Gentlemen: 

We have acted as special Nevada counsel to Wynn Resorts, Limited, a Nevada corporation (the "Company"), in conneclion with the filing by the 
Company ofa Registration Statement on Form S-3 (die "Registration Statement") wilh the Sccuriilesand Exchange Commission (die "Commission") under 
the Securities Act df 1933, as amended (the "Act"), relating to the regislration, and lhe offering and sale from tirne to time by the Company, of an unspecified 
numberof shares (the "Shares") of the Company's common stock, par value $0.01 per share (die "Common Slock"). 

For lhe purpose of rendering this opinion, we have examined originals, or copies certified or odierwise identified to our satisfaction as being true 
copies, of such records, documenis. insirumenis and certificates as. In our judgment, are necessary or appropriate to enable us to render the opinions set forth 
below, including, but not limited to, the following: 

(i) the Registration Staiemenl and the related form of prospectus included therein; 

(ii) the Articles of Incorporation and Bylaws of the Company, each as amended lodate (the "Governing Documents"); 

(iii) such corporate records and proceedings, minutes, consents, actions and resolutions oLihe board ofdireciors of the Company as we have deemed 
necessar)', including those relating to the registration of the Shares and the fiting of the Registration Statemeni; and 

(iv) a Certificate of Existence with Stalus in Good Standing issued by the Nevada Secretary of Stale on Oclober 21, 2010, with respect to [he good 
standing in Nevada ofthe Company on that dale. 

In our capacity as such counsel, we are familiar widi the proceedings taken and proposed to be laken by the Company in connection with die 
^authorization, issuance and sale of Shares by theCompany, as referenced in the Regisuation Slalement We have made such legal and factual examinations 
lind inquiries as we have deemed necessary or appropriale for the purposes of this opiriion. We have also obtained from officers and agents of the Company 
and from public officials, and have relied upon, such certificates, representations and assurances as we have deemed necessary and appropriate for the purpose 
of rendering diis opinion. 

Wiihouilimiting tiie generality of lhe foregoing, in our examination, we have, with your permission, assumed widiout independenl verification, that 
(1) all agreements rclatitig to the 

li<).S'uii!iCaTl>4ilmi:Sdir1Ui)|l.»Vq;iikS'\'mitt.Hll I ;u2JUJIOI V 
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underwriting or disposition ofshares ofCommon Stock ("Agreements") will be duly aulhorized, executed and delivered by the Company; (ii) die obligalions 
of each party sei forth in any Agreements will be iis valid and binding obligations, enforceable in accordance wldi their respective terms; (ill) no .shares of 
Common Stock will be issued in violation or breach of, nor will such issuance result in a default under, any agreeineni or instmmeni that is binding upon the 
Company or any requirement or resuiction imposed by any govemihenial or regulalory agency, authority or body; (iv) the Company will, from time to time, 
lake all corporate action necessan,' for ihe.audiorization, issuance and sale of shares of Comnion Stock, and all shares of Common Slock will be issued and 
.sold, in compliance with all applicable laws and the Goveming Documents in effect on all relevant dates, and all slock certificates will have been properiy 
signed, rcgisiered and delivered, as necessary (collectively, the "Corporate Proceedings"); (v) after any issuance ofshares ofCommon Stock, the total number 
of issued and outstanding shares of Common Stock, logeiher with the total mimber of shares of Common Stock reserved for issuance upon the exercise. 
exchange or conversion, as die ca.se may be, of any securiiy exercisable, exchangeable or convertible into shares of Conimon Slock ihcn outstanding, will not 
exceed the total number of shares of Common SttKk authorized under the Company's Articles of Incorporation, as amended and then in effect; (vi) each 
natural person executing a document has sufiicienl legal capaciiy to do so; (vii) all documenis submitted to us as originals are autiientic, the signatures on all 
documents that we exanuned arc genuine, and all documents submiiicd to us as certified, conformed, photostatic, electronic or facsimile copies conform to the 
original documeni; and (viii) all corporate records made available to us by the Company and all public records we have reviewed are accurate and complete. 

We are qualified to practice law In the State ofNevada. The opinions set fordi herein are expressly limited to the effect of the general corporate laws of 
die State of Nevada as in effeci as of the dale hereof and we do not purport to be experts on, or to express any opinion widi respect lo the applicability thereto 
or to the effeci thereon of, lhe laws of any other jurisdiction or as to matters of local law or the laws; mles and regulations of Itxral govemmental departments 
or agencies within the Slate of Nevada. We express no opinion herein conceming, and we assume no responsibility as to laws or judicial decisions relaled to 
any orders, consents or olher authorizations or approvals as may be requircd by any federal laws, rules or' regulations, including any federal securities laws, 
rules or regulations, or any .stale securities or "Blue Sky" laws, mles or regulations. 

Based on die foregoing, and in reliance thereon, and having regard to legal considerations and other information that we deem relevant we are ofihe 
opinion that: 

1. The Company is duly incorporated and validly existing as a corporalion in good standing in the State of Nevada. 

2. When all Corporate Proceedings have been laken and completed In respect of any offering of Shares, and to die extent die Company has 
received payment In full ofall consideration therefor as prescribed by any Agreemenl and authorized by such Corporate Proceedings, such Shares will 
be duly authorized, validly Issued, fully paid and non-assessable. 

The opinions expressed herein are based upon the applicable laws of the State of Nevada and the facts in existence as of the date of this opinion letter. 
In delivering this opinion letter to yoii, we disclaim any obligation to update or supplement the opinions .set forth herein or to apprise you of any changes in 
such laws or facts after such time as the Regisuation Smtement is declared effective. No opinion is offered or implied as to any matier, and no Inference may 
be drawn, beyond die strict scope of die .specific Issues expressly addressed by die opinions set forth herein. 

We consent lo your filing this opinion as an exhibit to the Registration Statemeni and to the reference to our firm coniained under die heading "Legal 
Matters." In giving this con.sent we do not 
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admh that we are wllhin die category of persons whose consenl is required under Section 7 of the Acl, the mles and regulations of the Commission 
promulgated thereunder, or Iiem 509 of Regulation S-K, 

Ver\' truly yours, 

/s/ Brownsieiii Hvatt Farber Schreck, LLP 
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CONSENT OF INDEPENDENT REGISFERED PUBLIC ACCOUNTING FIRM 

We consent to lhe refererice to our firm under the caption "Experts" in this Regislration Statement (Form S-3) and relaled Prospectus of Wynn Resorts, 
Limited for die registration of shares of its common siock and to dieincorporation by reference therein ofour reports dated Febmary 26. 2010, with respect to 
the consolidated financial statements and schedules of Wynn Resorts, Liriiited, and the effectiveness of intemal conuol over financial reporting of 
Wynn Resorts, Limited, includedin Its Annual Repon (Fonn IO-K) forthe yearended December 31, 2009, filed widi die Securities and Exchange 
Cominission. 

/s/ Emsl & Young LLP 

Las Vegas, Nevada 
October 22. 2010 
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